LEASE  AND  OPTION  AGREE 


5304  Boat  Clu 
5309  Lea  Cr 


RLE-U  irv 


Fort  Worth,  Te 


This  Lease  and  Option  Agreement  (this  "Agreement:) ,  made  of  the  ffi  day  ofjjtnie,  2009,  by  and 
between  the  Landlord  and  the  Tenant  named  below. 

ARTICLE  1.  -  BASIC  LEASE  TERMS 

For  the  purposes  of  this  Agreement,  the  following  terms  shall  have  the  meanings  set  forth  below: 

1.1 


1.2 

1.3 
1.4. 


LANDLORD 
TENANT 


1525  Berko,  LLC,  a  Texas  limited  liability  company, 
hereinafter  referred  to  as  "Landlord". 

Bcoankar  LLC,  a  Texas  limited  liability  company,  hereinafter  referred  to 
as  "Tenant" 


[INTENTIONALLY  LEFT  BLANK] 

LEASED  PREMISES   The  property  identified  on  Exhibit  "A"  hereto,  which  such  exhibit  is  fully 
incorporated  herein  by  reference,  hi  an  AS-IS,  WHERE-IS  and  WITH 
ALL  FAULTS,  WHETHER  PATENT  OR  LATENT,  hereinafter 
referred  to  as  the  "Leased  Premises." 


1.5 


LEASED  PERSONAL 
PROPERTY 


rr 

Lxn^  lord 


pk  jtlf 


replace 


e.  a. 


rr 


re 


r 

item  and 


All  personal  property  and  fixtures  which  are  in  the  Leased  Premises  as  of 
the  Commencement  Date,  as  well  as  all  such  property  and  fixtures  which 
are  acquired  and/or  placed  on  the  Leased  Premises  after  the 
Commencement  Date  and  prior  to  the  end  of  the  term  of  this  Lease, 
including,  without  limitation,  gasoline  pumps  and  tanks  (the  "Personal 
Property").  The  Personal  Property  is  partially  identified  on  Exhibit  "B" 
hereto,  which  such  exhibit  is  fully  incorporated  herein  by  reference. 
Tenant  agrees  to  return  all  Personal  Property  to  Landlord  injhe  same 
condition  as  the  condition  of  the  Personal  Property  on  Iterfe*^*^]**! 
Commencement  Date  subject  to  reasonable  wear  and  tearj^  if,  upon  the 
termination  of  this  Lease,  or  at  any  time  during  this  Lease,  any  of  the 
Personal  Property  is  not,  in  Landlord's  sole  and  exclusive  discretionjin 
the  said  condition  as  it  was  on  the  Commencement  Date,  then,  at 
Landlord's  sole  and  exclusive  option^Tenant  shall  be  obligated  to  oither 
pay  to  Landlord  the  diminished  value  of  such  portion  of  the  Personal 
Property,  in  which  case  Landlord  shall  own  the  replacement  of  the 
personal  Property  and  continue  to  lease  it  to  Tenant  under  the  terms  of 
this  Lease  (however,  and  notwithstanding  anything  to  the  contrary 
herein,  the  Tenant  thereafter  will  be  responsible  to  keep  the  new  portion 
of  the  Personal  Property  in  the  same  or  similar  condition,  with  the 


reasonable 
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exception  of  reasonable  wear  and  tearj^  In  all  events,  the  Personal 
Property-is,  and  shall  remain,  the  property  of  Landlord  and  not  Tenant. 

1.6  LEASE  TERM  Fourteen  (14)  months  and  two  (2)  days  beginning  on  the 

Commencement  Date,  hereinafter  referred  to  as  the  "Lease  Term." 

1.7  CQMMBNCBMBlSiT 

D^TE  The  Commencement  Date  shall  be  July  1, 2009,  hereinafter  referred  to  as 

the  "Commencement  Date."  The  Commencement  Date  shall  constitute 
the  commencement  of  the  Lease  Term  for  all  purposes,  whether  or  not 
Tenant  has  actually  taken  possession  of  the  Leased  Premises. 


1.8       BASE  RENT  "Base  Rent,  as  referred  to  herein,  shall  be: 

Two  (2)  months  free  of  rent,  and  thereafter  Five  Thousand  and  No/100 
Dollars  ($5,000.00)  per  month  for  twelve  (12)  months. 

1-9  SECURITY 

DEPOSIT  Security  deposit  is  Fifty  Thousand  and  No/100  Dollars  ($50,000.00), 

hereinafter  referred  to  as  the  "Security  Deposit."  At  such  time  as  the 
Option  in  Article  16  hereof  is  exercised,any  and  all  remaining  portions 
of  the  Security  Deposit  shall  be  converted  to  a  non-refundable  down 
payment  on 'the  purchase  price  under  such' Option. 

1.10  ADDRESS  LANDLORD:  6300  Ridglea  Place,  Suite  504 

Fort  Worth,  Texas  76116 

TENANT:        2699  Fossil  Vista  Drive  #  4204 

Haltom  City,  Texas  76137;  and/or 

15151  FAA  Blvd. 

Fort  Worth,  Texas  76155 

1.11  PBRMTPTED  USE       Operation  of  a  retail  convenience  store  with  incidental  gas  sales,  as  well 

as  any  and  all  other  legal  sales  and/or  business  use*  hereinafter  referred 
to  as  the  "Permitted  Use." 

1 . 12  [INTENTIONALLY  LEFT  BLANK] 

1.13  [INTENTIONALLY  LEFT  BLANK] 


1 . 14  [INTENTIONALLY  LEFT  BLANK] 

1.15  [INTENTIONALLY  LEFT  BLANK] 

1.16  GUARANTOR  The  Guarantors  of  Tenant5  s  obligations  under  this  Agreement  pursuant  to 

a  Guaranty  of  Lease  (Exhibit  "C"  attached  hereto  and  fully  incorporated 
herein  by  reference)  executed  for  the  benefit  of  Landlord.  Said 
Guarantor  is,  as  of  the  date  of  execution  hereof:  Jagjit  Singh  Mangat, 
individually,  jointly  and  severally,  and  Indeirpreet  Singh  Sidhu, 
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Individually,  jointly  and  severally. (hereinafter  referred  to  as  the 
"Guarantor").  Guarantor  stipulates  that  Guarantor  is  directly  benefiting 
from  this  Agreement. 


1.17     [INTENTIONALLY  LEFT  BLANK] 

ARTICLE  2.  -  GRANTING  CLAUSE  AND  RENT  PROVISIONS 


2.1 


2.2 


2.3 
2.4 
2.5 


GRANT  OF 
PREMISES 


PAYMENT  OF 
BASE  RENT 


In  consideration  of  the  obligation  of  Tenant  to  pay  the  Base  Rent,  the 
Triple  Net  Payments,  and  other  charges  as  provided  in  this  Agreement 
and  in  consideration  of  the  other  terms  and  provisions  of  this  Agreement, 
Landlord  hereby  leases  ita-interest  in  the  Leased  Premises  to  Tenant,  as 
provided  herein,  during  the  Lease  Term,  subj  ect  to  the  terms  and 
provisions  of  this  Agreement. 


Tenant  agrees  to  pay  monthly  as  Base  Rent  during  the  term  of  this 
Agreement  the  sum  of  money  set  forth  in  Section  1.8  of  this  Agreement, 
which  amount  shall  be  payable  to  Landlord  at  the  address  shown  above 
or  at  such  other  address  that  Landlord  in  writing  shall  notify  Tenant. 
One  (1)  monthly  installment  of  Base  Rent  shall  be  due  and  payable  on 
the  first  day  of  the  third  month  after  the  Commencement  Date  of 
execution  of  this  Agreement  by  Tenant  for  the  first  monthly  payment  of 
Base  Rent,  and  a  like  monthly  installment  shall  be  due  and  payable  on  or 
before  the  first  day  of  each  succeeding  calendar  month  until  the 
fourteenth  (14th)  month  following  the  Commencement  Date  during  the 
term  of  this  Agreement,  without  demand,  offset  or  deduction;  provided, 
if  the  Commencement  Date  should  be  a  date  other  than  the  first  day  of  a 
calendar  month,  the  first  monthly  installment  of  Base  Rent  set  forth 
above  shall  be  prorated  to  the  end  of  that  calendar  month,  and  all 
succeeding  installments  of  Base  Rent  shall  be  payable  on  or  before  the 
first  day  of  each  succeeding  calendar  month  during  the  Lease  Term. 
Tenant  shall  pay,  as  additional  Rent,  all  other  sums  due  under  this 
Agreement. 


[INTENTIONALLY  LEFT  BLANK] 
[INTENTIONALLY  LEFT  BLANK] 
[INTENTIONALLY  LEFT  BLANK] 


2.6  [INTENTIONALLY  LEFT  BLANK] 

2.7  [INTENTIONALLY  LEFT  BLANK] 

2.8  [INTENTIONALLY  LEFT  BLANK] 

2.9  [INTENTIONALLY  LEFT  BLANK] 
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2.10     [INTENTIONALLY  LEFT  BLANK] 

(a)  Tenant  shall 


2.11  TAXES 


remises 
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be  liable  for  all  taxes  levied  against  personal  property 
and  trade  fixturesjjn  the  Leased  Premises.  If  any  such  taxes  for  which 
Tenant  is  liable  are  levied  against  Landlord  or  Landlord's  property  and  if 
Landlord  elects  to  pay  the  same,  or  if  the  assessed  value  of  Landlord's 
property  is  increased  by  inclusion  of  personal  property  and  trade  fixtures 
placed  by  Tenant  in  the  Leased  Premises  and  Landlord  elects  to  pay  the 
taxes  based  on  such  increase,  Tenant  shall  pay  to  Landlord  upon  demand 
that  pert  of  such  taxes  for  which  Tenant  is  primarily  liable  hereunder. 

(b)  Except  as  otherwise  provided  herein,  Landlord  will  pay  in  the  first 
instance  all  real  property  taxes  which  may  be  levied  or  assessed  by  any 
lawful  authority  against  the  land  and  improvements  -in  .the  Property^ 
Tenant  shall  pay  to  landlord  as  additional  Rent,  upon  demand,  all  of  the 


general  taxes  attributable  to  the  Leased  PremiseEj[The  payment  to  be 
made  by  Tenant  for  the  real  estate  tax  year  in  which  this  Agreement 
commences  or  terminates  shall  bear  the  same  ratio  to  the  payment  which 
would  be  required  to  be  made  for  the  full  tax  year  as  the  number  of  days 
of  such  tax  year  included  within  the  Lease  Term  bears  to  a  full  tax  year. 
The  payment,  if  any,  to  be  made  by  Tenant  for  the  tax  year  in  which  the 
rental  Commencement  Date  falls  and  not  for  the  tax  year  in  which  this 
Agreement  terminates  shall  bear  the  same  ratio  to' the  payment  which 
would  be  required  to  be  made  for  the  full  tax  year  as  the  number  of  Lease 
months  falling  within  such  tax  year  bears  to  a  full  tax  year.  The  initial 
payment  by  Tenant  of  the  additional  Rent  provided  for  in  this  Section 
2.11  (b)  shall  be  paid  to  Landlord  in  one  lump  sum  within  ten  (10)  days 

shall 


prior 

tax  year  plus  any  increasesJantfcrp^ateAy  landlord,  divided  by  twelve 
(12),  such  payments  to  be  made  at  the  same  time  as,  and  in  addition  to, 
the  payment  of  Base  Rent.  In  the  event  that  the  total  monthly  payments 
of  additional  Rent  made  by  Tenant  as  provided  for  in  this  Section  2. 1 1 
(b)  for  any  calendar  year,  or  fractional  part  thereof,  does  not  equal  the 
total  amount  of  the  taxes  for  such  calendar  year,  or  .fractional  part 
thereof,  then  Tenant  shall  pay  to  landlord  any  such  deficiency  within  ten 
(1 0)  days  after  demand  therefore?  by  Landlord^  In  the  event  that  the  taxes 


levied  against  the  Leased  Premises  are  increased  as  a  result  of  any 
alterations,  additions  or  improvements  made  by  Tenant  to  the  Leased 
Premises  prior  to  the  assessment  date  of  the  prior  tax  year,  Tenant  shall 
pay  to  landlord  as  additional  Rent  for  said  tax  year  and  subsequent  tax 
years  during  the  Lease  Term  the  amount  of  such  increase.  A  tax  bill 
submitted  by  Landlord  to  Tenant  shall  be  sufficient  evidence  of  the 
amount  of  taxes  assessed  or  levied  against  the  parcel  or  real  property  to 
which  such  bill  relates. 

(c)  If  at  any  time  during  the  Lease  Term,  a  tax  or  excise  on  Rent,  or 
other  tax  however  described  (except  as  inheritance,  estate,  gift,  income 
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or  excess  profit  tax  imposed  upon  Landlord)  is  levied  or  assessed  against 
Landlord  by  any  taxing  authority  having  j  urisdiction  oh  account  of 
Landlord's  interest  in  this  Agreement  or  the  Base  Rent  or  other  charges 
hereunder,  as  a  substitute  in  whole  or  in  part  for,  or  in  addition  to,  the 
taxes  described  in  Section  2.11  (a)  or  Section  2.11  (b),  Tenant  shall  pay 
to  Landlord  as  additional  Rent  upon  demand  the  amount  of  such  tax  or 
excise,  hi  the  event  that  any  such  tax  or  excise  is  levied  or  assessed 
directly  against  Tenant,  then  Tenant  shall  pay  the  same  at  such  times  and 
in  such  manner  as  such  taxing  authority  shall  require. 

(d)  In  addition  to  the  taxes  to  be  paid  by  Tenant  as  described  in  Section 
2.11  (a),  (b)  and  (c)  above,  Tenant  shall  also  pay  to  Landlord  as 
additional  Rent,  upon  demand,  a  proportionate  share  of  any  assessments 
or  other  governmental  charges  including,  without  limitation,  any  paving 
assessments,  not  otherwise  described  in  this  Section  2.1 1  which  are  paid 
with  respect  to  the  Property  during  the  Lease  Term  after  the 
Commencement  Date 


2.12  LANDLORD'S 
INSURANCE 


an 


*r  no  were,  bkufA 
2-  mon-fcUs. 


(a)  Landlord  shall  cause  to  be  maintained  upon  the  Leased  Premises  fire 
and  extended  coverage  for  not  less  than  eighty  percent  (80%)  of  the  full 
Insurance  Value  thereof.  The  term  "Full  Insurance  Value"  shall  mean 
the  actual  replacement  cost  with  respect  to  buildings  and  the  cost  of 
underground  flues,  pipes  and  drains.  Landlord,. at  Landlord's  option, 
shall  also  cause  to  be  maintained  one  or  more  policies  of  general  liability 
insurance  and  umbrella  insurance  insuring  Landlord  (and  such  other 
person  or  persons  designated  by  Landlord)  against,  among  other  things, 
liability  for  injury  or  death  to  persons  and  for  damage  to  or  destruction  of 
property  occasioned  by  or  arising  out  of  or  in  connection  with  the  use  or 
occupancy  of  the  Leased  Premises  or  any  part  thereof  or  by  the  condition 
of  the  Leased  Premises  or  'any  part  thereof,  the  limitations  of  such  policy 
or  policies^boing  in  such  amountG  a  Landlord  may  determine,  .hi 
addition,  Landlord  at  Landlord's  option,  may  cause  to  be  maintained 
rental  insurance^!!  such  amounts  as  Landlord  may  determine.  Tenant 


■per  fcLe 
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shall  pay  to  landlord,  upon  demand,  and  in  addition  to  Rent  and  other 
charges  prescribed  in  this  Agreement,  all  of  the  insurance  'premiums^  j.nSUr.a„ce, 
attributable  to  the  Leased  Promiooo,  including,  but  not  limitod  to,  those 
specifically  identified  above.  The  payment  to  be  made  by  tenant  for  the 
insurance  term  in  which  this  Agreement  commences  or  terminates  shall 
bear  the  same  ratio  to  the  payment  which  would  be  required  to  be  paid 
for  the  full  insurance  term  as  the  number  of  days  of  such  term  of  this 
Agreement  bears  to  the  full  insurance  term.  The  initial  payment  by 
Tenant  of  the  additional  Rent  provided  for  in  this  Section  2.12  shall  be 
paid  to  Landlord  in  one  lump  sum  within  ten  (1 0)  days  after  demand 
therefor/ by  Landlord^  Thereafter,  an}'  such  additional  Rent  shall  belaid 
by  Tenant  monthly  in  amounts  equal  to  the  amount  of  the  priorJ^suranceJ*>r*'*,<iiW'5 
year  divided  by  twelve  (12),  such  payments  to  be  made  at  the  same  time 
as,  and  in  addition  to,  the  payment  of  Base  Rent.  In  the  event  that  the 
total  monthly  payments  of  additional  Rent  made  by  Tenant  as  provided 
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2.13     PAST  DUE  RENT 

AMD  ADDITIONAL 
KENT 
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for  in  this  Section  2.12  for  any  calendar) year,  or  fractional  part  thereof, 
does  not  equal  the  total  amount  ofjpiek  insurance  costs  for  such  calendar 
year,  or  fractional  part  thereof,  then  Tenant  shall  pav  to  Landlord  any 
such  deficiency  within  ten  (10)  days  after  demandfitoroo  f*  c"y  Landlord^"  ^ 
If  at  any  time  during  the  Lease  Term  Landlord  has  reason  to  believe  that 
at  some  time  within  the  immediately  succeeding  twelve  (12)  month 
period  Tenant  will  owe  Landlord  a  payment  pursuant  to  one  or  more 
sections  of  this  Article  2,  Landlord  may  direct  that  Tenant  prepay 
monthly  a  pro  rated  portion  of  the  prospective  future  payment  (i.e.,  the 
prospective  future  payment  may  be  divided  by  the  number  of  months 
before  the  prospective  future  payment  will  be  due\  Tenant  agrees  that 


any  such  prepayment  directed  by  Landlord  shall  be  due  and  payable 
monthly  on  the  same  day  that  Base  Rent  is  due.  Nothing  shall  prevent 
Landlord  at  Landlord's  discretion  from  talcing  out  insurance  of  the  kinds 
and  amounts  provided  herein  under  a  blanket  policy  or  policies  covering 
other  properties  as  well  as  the  Leased  Premises  and  other  insureds  as 
well  as  Landlord,  $t>    toxg  sts  tke  cps-ts  -thereof  gt&  exceed 
the   co&&  which    v>ou.(A    Se.  %Hrribu£aic>te    £t  y>ef'ctes 
C*veri)ta  ehfy  t'te  Lt*sed  Tttwses.  AM  insurance  shaft  be- 
ebt*iXed   -ftern  competitive  parses   u^r&UteJ  ZaM/W. 
Tenant  shall  pay  to  landlord  a  "Late  Charge"  for  any  installment  of  Base 
Rent,  additional  Rent,  or  other  payment  specified  herein,  if  such  payment 
is  not  made  within  ten  (10)  days  after  the  due  date  thereof,  to  reimburse 
Landlord  for  the  extra  expense  involved  in  handling  such  delinquent 
payment.  Such  Late  Charge  shall  be  an  amount  equal  to  five  percent 
(5%)  of  the  total  of  any  such  past  due  amount(s).  After- ten  (10)  days 
after  the  due  date  thereof,  the  Late  Charge  shall  continue  to  accrue  at  the 
rate  of  Ten  Dollars  ($10:00)  per  day  until  all  past  due  amount(s)  are  paid 
in  full.  Any  such  Late  Charges  shall  be  payable  immediately  upon 
demand.  Neither  the  assessment  nor  the  collection  by  Landlord  of  any 
Late  Charge  provided  for  herein  shall  constitute  a  waiver  by  Landlord  of 
any  of  the  rights  or  remedies  which  Landlord  has  under  this  Agreement 
or  under  applicable  law  as  a  result  of  Tenant's  failure  to  timely  pay  any 
Rent  due  hereunder.  In  addition  to  any  Late  Charges  or  other  charges 
imposed  hereunder,  Tenant  shall  also  pay  to  Landlord  a  "Return  Check 
Charge"  of  $  25 .00  for  each  check  issued  by  Tenant  to  Landlord  which  is 
returned  unpaid  to  Landlord  by  the  bank  on  which  such  check  is  drawn 
■including,  but  not  limited  to,  each  check  which  is  returned  to  Landlord 
because  of  insufficient  funds  on  deposit  in  Tenant's  bank  account  and 
each  check  which  is  returned  to  landlord  because  the  account  upon  which 
such  check  has  been  drawn  has  been  closed.  Any  such  Late  Charge  ox- 
Returned  Check  Charge  assessed  or  collected  hereunder  shall  not  be 
considered  interest.  Any  Late  Charge  or  Return  Check  Charge,  if  not 
paid  on  demand,  may,  at  Landlord's  option,  be  deducted  from  the 
Security  Deposit  provided  in  Section  2. 14  hereof. 

If  Tenant  fails  to  timely.pay  two  (2)  installments  in  any  twelve  (12) 
month  period  of  Base  Rent,  additional  Rent,  or  other  payment  specified 
herein,  or  any  combination  thereof,  Landlord  may  require  Tenant  to  pay 
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(in  addition  to  any  Late  Charge)  Base  Rent,  or  additional  Rent,  and/or 
other  payments  specified  herein  (as  estimated  by  Landlord,  if  necessary) 
quarterly  in  advance  and,  in  such  event,  all  future  payments  shall  be 
made  on  or  before  the  due  date  in  cash  or  by  cashier's  check  or  money 
order,  and  the  delivery  of  Tenant's  personal  or  corporate  check  shall  not 
longer  constitute  payment  thereof.  Any  amount  so  estimated  by 
Landlord  and  paid  by  Tenant  shall  be  adjusted  promptly  after  actual 
figures  become  available  and  paid  or  credited  to  Landlord  or  Tenant,  as 
the  case  may  be. 


2.14     APPLICATION  OF 
SECURITY 
DEPOSIT 


Ll*<Llet-<f.  convey* 


2.15     HOLDING  OVER 


LEASE  AND  OPTION  AGREEMENT 


The  Security  Deposit  shall  be  held  by  Landlord  for  the  performance  of 
.all  of  Tenant's  covenants  and  obligations  under  this  Agreement, 
including,  without  limitation,  Tenant's  obligations  as  respects  the 
Personal  Property,  it  being  expressly  understood  that  the  Security 
Deposit  shall  not  be  considered  an  advance  payment  of  Rent  or  a 
measure  of  Landlord' s  damage  in  case  of  default  hereunder  by  Tenant, 
and  shall  be  held  by  Landlord  without  payment  of  any  interest  thereon. 
Upon  the  occurrence  of  any  event  of  default  by  Tenant  under  this 
Agreement,  Landlord  may,  from  time  to  time,  without  prejudice  t  any 
other  remedy,  use  the  Security  Deposit  to  the  extent  necessary  to  make 
good  any  arrears  of  Rent  or  any  other  sum  due  hereunder,  or  to  repair 
any  damage  or  injury,  or  pay  any  expense  of  liability  incurred  by 
Landlord  as  a  result  of  the  event  of  default  or  breach  of  covenant, 
including  Landlord's  attorneys'  fees,  and,  except  as  provided  for  to  the 
contrary  in  Article  16  hereof,  any  remaining  balance  of  the  Security 
Deposit,  without  interest,  shall  be  returned  by  Landlord  to  Tenant  upon 
the  termination  of  this  Agreement.  If  any  portion  of  the  Security  Deposit 
is  so  used  or  applied  as  permitted  by  this  Section  2.14,  Tenant  shall  upon 
ten  (10)  days  written  notice  from  Landlord,  deposit  with  Landlord  by 
cash  or  cashier's  check  an  amount  sufficient  to  restore  the  Security 

Deposit  to  its  original  amount.  The  Security  Deposit  may  be  assigned  

and  transferred  by  Landlord  to  any  successor  in  interest  of  Landlord^and,  ~ 
upon  acknowledgment  by  such  successor  of  receipt  of  such  Security 
Deposit  and  its  assumption  of  the  obligation  to  account  to  Tenant  for 
such  Security  Deposit  in  accordance  with  the  terms  of  this  Agreement, 
Landlord  shall  thereby  be  discharged  of  any  further  obligation  relating 
thereto  without  the  need  for  further  documentation  to  evidence  same. 
Notwithstanding  anything  herein  to  the  contrary,  upon  Tenant's  exercise 
of  the  Option  granted  in  Article  16.,  hereof,  any  and  all  remaining 
portion  of  the  Security  Deposit  shall  be  converted  from  a  Security 
Deposit  to  a  non-refundable  down  payment  on  the  purchase  price  of  the 
Property  under  the  Option. 

If  Tenant  does  not  vacate  the  Leased  Premises  upon  the  expiration  or 
earlier  termination  of  this  Agreement,  Tenant  shall  be  a  month-to-month 
Tenant  at  ouffcmnoc  for  the  holdover  period  and  all  of  the  terms  and 
provisions  of  this  Agreement  shall  be  applicable  during  that  period, 
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except  that  Tenant  shall  pay  Landlord,  in  addition  to  any  other  sums 
payable  under  this  Agreement,  as  Base  Rent  for  the  period  of  such 
holdover,  an  amount  equal  to  one  hundred  and  twenty-five  percent 
(125%)  of  the  Base  Rent  which  would  have  been  payable  by  Tenant  had 
the  holdover  period  been  a  part  of  the  original  Term  of  this  Agreement 
(without  waiver  of  Landlord1  s  right  to  recover  damages  as  permitted  by 
law).  Upon  the  expiration  or  earlier  termination  of  this  Agreement, 
Tenant  agrees  to  vacate  and  deliver  the  Leased  Premises,  and  all  keys 
thereto,  to  Landlord  upon  delivery  to  Tenant  of  notice  from  Landlord  to 
vacate.  The  Rent  payable  during  the  holdover  period  shall  be  payable  to 
Landlord  on  demand.  No  holding  over  by  Tenant,  whether  with  or 
without  the  consent  of  Landlord,  shall  operate  to  extend  the  Term  of  this 
Agreement.  Tenant  shall  indemnify  Landlord  against  all  claims  made  by 
any  tenant  or  prospective  tenant  or  any  third  party  against  Landlord 
resulting  from  delay  by  Landlord  in  delivering  possession  of  the  Leased 
Premises  to  such  other  tenant  or  prospective  tenant. 

ARTICLE  3.  -  OCCUPANCY,  USE  AND  OPERATIONS 


3.1       USE  AND  OPERATION 
OF  TENANT'S 
BUSINESS 


ik  it  least  as  c^cod. 

A   manner  il& 
pre  Wo  tit  /ij    »^€r>  ted 


Tenant  represents  and  warrants  to  Landlord  that  the  Leased  Premises 
shall  be  used  and  occupied  only  for  the  Permitted  Use.  Tenant  shall 
occupy  the  Leased  Premises,  conduct  its  business  and  control  its  agents, 
employees,  invitees  and  visitors  in  such  a  manner  as  is  lawful,  reputable 
and  will  not  create  a  nuisance  to  any  third  party.  Tenant  shall 
continuously  and  in  good  faith  throughout  the  Lease  Term  and  as  long  as 
Tenant  is  in  possession  of  the  Leased  Premises  conduct  and  carry  on  its 
business  in  the  Leased  Premises.nnder  the  trado  name  apooifiod  in — 
'Section  1.2  hereof  (or  under  juoh  other  name  approved  in  advance  in — 
writing  by  Landlord^  Tenant  shall  remain  opon  for  business  to  the — 
general  public  during  the.  hours  of  operation  act  forth  in  Section  1.17 
abovo.  Tenant  shall  at  all  times  operate  its  business  with  a  folly  stocked 
inventory  and  ima  frxot  olaop  mannor.  Tenant  shall  not  conduct  any 


auction  or  tire  or  bankruptcy  sale  in -or  about  the  Leased  Premises. 
Tenant  shall  not  use  any  apparatus  or  maohmc  which  makes  undue  noiac 
or  causes  vibration,  nor  shall  Tenant  otherwise  interfere  with,  annoy,  or 
disturb  any  third  party  or  Landlord.  Tenant  shall  neither  permit  any 
waste  on  the  Leased  Premises  nor  allow  the  Leased  Premises  to  be  used 
in  any  way  which  would,  in  the  opinion  of  Landlord,  be  extra  hazardous 
on  account  of  fire,  ox  which  would  in  any  way  increase  or  render  void  the 
fire  -insurance  on  the  Leased  Premises.^o  illegal  or  pornographic 
activities  shall  be  conducted  on  the  Leased  Premises  at  any  time. 

3.1a      CONTINUOUS  ft"-  &e  *a'a      fa*tor  <fuc{  fr*X*cb$  W  frk^-t  s-uck  *se  u  not  ex£r%~lt9.**rhus, 

OPERATION  Tenant  acknowledges  that  cessation  of  its  business  operations  in  the 

Leased  Premises  would  harm  Landlord.  Accordingly,  Tenant  agrees  that 
it  shall  not,  at  any  time,  vacate  or  cease  its  ongoing  business  operations 
in  the  Leased  Premises,  but  shall  in  good  faith  continuously  throughout 
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during     r)«rmai     business  tipur.s 

the  Lease  Term  conduct  and  carry  on  in  the  entire  Leased  Premisesjwith 
adequate  staff  and  merchandise  of  the  type  of  business  for  which  the 
Leased  Premises  are  leased.  Tenant  agrees  that  if  it  should  violate  or  - 
attempt  to  violate  this  covenant  notwithstanding  that  it  continues  paying 
Rent  and  complying  with  its  other  obligations  hereunder,  including 
financial  obligations,  Landlord  will  suffer  irreparable  injury  for  which 
there  is  no  adequate  remedy  a  law.  Tenant  therefore  agrees  that 
Landlord  may  restrain  or  enjoin  any  breach  or  threatened  breach  of  this 
covenant  and  enforce  same  by  specific  performance.  ^This  covenant  is  an 
integral  part  of  this  Agreement  and  one  without  wMchfihis  Agreement 
would  not  have  been  entered  into. 

Nttt^it^StunMnA    £  (,«    /»r£«»z'nd}    Tenant  $k*ti 

3.2  [INTENTIONALLY LEFT  BLANK]  A  * v4  to  cUt*  %*  Lt**** 

3.3  COMPLIANCE  WITH  iea«  d  Treses    £r  r«m.rfe(/a,,   rfipa.v5,  *,i^Ml!^ 
LAWS,  RULES  AND  far    re*t*e<e'Hj.  3 

REGULATIONS         Tenant,  at  Tenant's  sole  cost  and  expense,  shall  comply  with  all  laws, 
ordinances,  orders,  rules  and  regulations  of  state,  federal,  municipal  or 
other  agencies  or  bodies  having  jurisdiction  over  the  use,  condition  or 
occupancy  of  the  Leased  Premises.  Tenant  shall  procure,  at  its  own 
expense,  all  permits  and  licenses  required  for  the  transaction  of  its 
business  in  the  Leased  Premises.  Tenant  willtcomply  with  the  rules  and 
regulations  of  the  Leased  PremisesJaSopterTEy  landlord  from  time  to 
time,  including  those  which  are  set  forth  on  Exhibit  "D"  attached  to  this 
Agreement,  which  such  exhibit  is  fully  incorporated  herein  by  reference. 
If  Tenant  is  in  any  way  not  complying  with  any  of  this  Article  3 ,  then, 
notwithstanding  anything  to  the  contrary  contained  herein,  Landlord, 
may  at  its  election,  enter  the  Leased  Premises  .without  liability  therefor 
and  fulfill  Tenant1  s^obHggfions.  Tenant  shall  reimburse  Landlord  on 
demand  for  anyjekpenses  which  Landlord  may  incur  in  effecting 
compliance  with  Tenant's  obligations,  mcludmgjatibrneys  fees,  and 
Tenant  agrees  that  landlord  shall  not  be  liable  for  any  damages  resulting 
to  Tenant  from  such  action.  Landlord  shall  have  the  right  at  all  times  to 
change  and  amend  the  rules  and  regulations  in  any  reasonable  manner  as 
it  may  deem  advisable  for  the  safety,  care,  cleanliness,  pr^servati^of  ^, 
good  order  and  operation  or  use  of  the  Leased  Premises.  AllJ^angeTana 
amendments  to  the  rules  and  regulations  of  the  Leased  Premises  wilibe 
forwarded  by  Landlord  to  Tenant  in  writing  ;md  shall  thereafter  be 
carried  out  and  observed  by  Tenant. 


3.4       WARRANTY  OP 

POSSESSION  Landlord  and  Tenant  each  warrants  that  it  has  the  right  and  authority  to 

execute  this  Agreement,  and  Landlord  warrants  to  Tenant,  that  upon 
payment  of  the  required  Rents  by  Tenant  and  subject  to  the  terms, 
conditions,  covenants  and  agreements  contained  in  this  Agreement 
Tenant  shall  have  possession  of  the  Leased  Premises  during  the  full 
Term  of  this  Agreement,  as  well  as  any  extension  or  renewal  thereof, 
without  hindrance  from/andlord  or  any  person  or  persons  lawfully 
claiming  the  Leased  Premises  by,  through  or  under  Landlord  (but  not 
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3.5       INSPECTION  3 


otherwise);  subject  however  jto  all  mortgagee,  deeds  of  tort,  lca3C3.and — 

agreements  to  whioh  thin  Agreement  ia  and  ahall  romain  subordinate  

L.  which  Landlord  haa  previously  or  may  at  any  time  hereafter  enter  into — • 
sC,'f\    arid  to  all  lawty  ordinances,  orders,  rules  and  regulations  of  any 
*        governmental  authority.  Landlord  shall  not  be  responsible  for  the  acts  or 
omissions  of  any  third  party  that  may  interfere  with  Tenant's  use  and 
enjoyment  of  the  Leased  Premises.  Tenant  shall  execute  subordination 
agreements  consistent  with  the  foregoing  at  all  times,  and  from  time  to 
time,  that  Landlord  may  request  of  and  present  to  Tenant  on  the  forms  as 
prescribedby Landlord,  fwsieJ.  tfea-fc  >U  **ck  *u.b* r t/»>t 


4y  yrwtded  fcAe  fortj$Cnj 

dee^  net  he/e*s&  LtndUrd 


Landlord  or  its  authorized  agents  shall  at  any  and  all  reasonable  times 
have  the  right  to  enter  the  Leased  Premises  to  inspect  the  same,  to  show 
the  Leased  Premises  to  prospective  mortgagees,  purchasers  or 
prospective  tenants,  and  to  alter,  improve  or  repair  the  Loaaod  Premises, 
Tenant  hereby  waives  any  claim  for  abatement  or  reduction  of  Rent  or 


d*-v**§£  *•       fr  for  any  damages  for  injury  or  inconvenience  to  or  interference  with 

»r  resut+tyj  /r.«   Sh***  enferjj 


Landlord 
fiuirttprit  cd 


Tenant' s  business,  for  any  loss  of  occupancy  or  use  of  the  Leased 
Premises,  and  for  any  other  loss  occasioned  therebv^^Tenant  shall  not 
change  Landlord's  lock  system  or  in  any  otlxer  manner  prohibit  Landlord 
from  entering  the  Leased  Premises.  Landlord  shall  have  the  right  at  all 
times  to  enter  the  Leased  Premises  by  any  means  in  the  event  of  an 
emergency  without  liability  to  Tenant  therefor. 


3 .6       [INTENTIONALLY  LEFT  BLANK] 


3.7 
3.8 


[INTENTIONALLY  LEFT  BLANK] 


GARBAGE 


All  garbage  and  refuse  shall  be  kept  by  Tenant  in  an  area  designated  by 
Landlord  and  in  the  kind  of  container  specified  by  Landlord  and  shall  be 
placed  by  Tenant  outside  of  the  Leased  Premises  with  such  frequency  as 
specified  by  landlord,  prepared  for  collection  in  the  manner  and  at  the 
times  and  places  specified  by  Landlord.  If  Landlord  provides  or 
designates  a  service  for  collection  of  refuse  and  garbage,  Tenant  shall  use 

ARTICLE  4.  -  UTILITIES  AND  SERVICE 


it,  at  Tenant's  expense,  prt<tid.*.d 


4. 1       UTILITY  SERVICES   Landlord  shall  provide  or  cause  to  be  provided  the  mains,  conduits  and 

other  facilities  necessary  to  supply  water,  gas,  electricity,  telephone 
service  and  sewage  service  to  the  Leased  Premises.  Tenant  shall, 
however,  be  responsible,  at  its  expense,  to  make  provisions  for 
connecting  or  hooking  up  to  such  utilities,  directly  with  the  appropriate 
utility  company  furnishing  same  at  Tenant's  expense. 


4.2  TENANT 

RESPONSIBLE 
FOR  CHARGES 


LEASE  AND  OPTION  AGREEMENT 


Tenant  shall  promptly  pay  all  charges  and  deposits  for  electricity,  water, 
gas,  telephone  service  and  sewage  service  and  other  utilities  furnished  to 
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the  Leased  Premises.  Landlord  may,  if  it  so  elects,  famish  one  or  more 
utility  services  to  Tenant.  In  such  event,  Tenant  shall  purchase  the  use  of 
such  services  as  are  tendered  by  Landlord  which  shall  not  materially 
exceed  the  rates  which  would  be  charged  for  the  same  services  if 
furnished  to  Tenant  directly  "by  the  local  public  utility  furnishing  the 
same  to  the  public  at  large.  Landlord  may  at  any  time  discontinue 
furnishing  any  such  service  without  obligation  to  Tenant  other  than  to 
connect  the  Leased  Premises  to  the  public  utility,  if  any,  furnishing  such 
service. 

Landlord  may,  in  it3  sole  diaorotion,  provide  additional  aorviocs  not — • 
■enumerated  hcrein3  whioh  Tenant  chall  promptly  pay  Landlord  for  upon 
demand. 

Landlord  shall  not  he  liable  for  any  interruption  whatsoever  in  utility 
services  not  furnished  by  it,  nor  for  interruptions  in  utility  service 
furnished  by  it,  if  any,  which  are  interrupted  due  to  fire,  accident,  strikes, 
acts  of  God,  riot,  civil  commotion,  terrorist  act,  national  .emergency, 
shortages  of  labor  or  materials  or  any  other  causes  beyond  the  exclusive 
control  of  Landlord  or  which  interruptions  are  in  order  for  alterations, 
repairs  or  improvements  to  be  made  to  any  of  the  Leased  Premises  or  to 
any  property  contiguous  thereto  or  any  property  utilized  by  Tenant  or 

.  Landlord  in  connection  with  the  Leased  Premises.  Moreover,  Landlord 
shall  not  be  liable  for  any  interruption  of  such  utility  services  which 
continues  during  any  reasonable  period  necessary  to  restore  such  service 
upon  the  occurrence  of  any  of  the  foregoing  conditions.  Failure  by 
Landlord  to  any  extent  to  provide  any  services  of  Landlord  specified 
herein  or  any  other  services  not  specified,  or  any  cessation  thereof,  shall 
not  render  Landlord  liable  in  any  respect  for  damages  to  either  person  or 
property,  be  construed  as  an  eviction  of  Tenant,  work  an  abatement  of 
Rent  or  any  other  charges  hereunder  or  relieve  Tenant  from  fulfillment  of 
any  covenant  in  this  Agreement.  If  any  of  the  equipment  or  machinery 
necessary  or  useful  for  provision  of  any  utility  services,  and  for  which 
Landlord  is  responsible,  breaks  down,  or  for  any  cause  ceases  to  function 
properly,  Landlord  shall  use  reasonable  diligence  to  repair  the  same 

.  promptly,  but  Tenant  shall  have  no  claim  for  rebate  of  Rent  or  any  other 
■  charges  hereunder  or  damages  on  account  of  any  interruption  in  service 
occasioned  from  the  repairs. 

Landlord  shall  not  be  liable  to  Tenant  for  losses  to  Tenant's  property  or 
personal  injury  caused  by  criminal  acts  or  entry  by  anyone  other  than 
Landlord^  W  in^/fi'^i  a^^l^eeSt  agents^  c*ntrxcte>rj 

p.v\J-    e ■fevers    for  t-**.J,le>rJ     ***   reipOKCtb  /e  . 

ARTICLE  5.  -  REPAIRS  AM)  MAINTENANCE 


Landlord,  except  as  it  elects,  in  its  sole  and  absolute  discretion,  shall  not 
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be  required  to  make  any  improvements,  replacements  or  repairs  of  any 
kind  or  character  to  the  Leased  Premises  during  the  Lease  Term. 
Landlord  shall  not  be  liable  to  Tenant  for  any  damage  or  inconvenience, 
and  Tenant  shall  not  be  entitled  to  any  damages  nor  to  any  abatement  or 
reduction  of 'Rent  or  any  other  changes  hereunder  by  reason  of  any 
repairs,  alterations  or  additions  made  by  Landlord  or  Tenant  under  this 
Agreement  r  r««*«*fc*fi  w«r-a^ 

5.2       TENANT  REPAIRS     Tenant,  at  its  own  cost  and  expense,  shall  maintain  the  Leased  Premises 

in  its  current  condition^  Without  limiting  the  generality  of  the  foregoing, 
Tenant  shall  maintain  and  hoop  in  good  repair  (including  replacement 
when  necessary);  (a)  the  interior  of  the  Leased  Premises,  including  walls, 
floors  and  ceilings,  and  shall  keep  same  free  of  insects  and  rodents;  (b)  all 
windows  and  doors}  including  frames,  glass,  molding  and  hardware;  (c) 
all  wires  and  plumbing  which  serve  the  Leased  Premises;  (d)  all  signs, 
air  conditioning  and  heating  equipment,  mechanical  doors  and  other 
mechanical  equipment  situated  on  or  in  the  Leased  Premises  or  serving 
the  Leased  Premises;  (e)  the  roof,  foundation,  and  parking  area  of  the 
Leased  Premises,  Tenant  shall  also  be  solely  responsible  for  meeting  and 
maintaining  the  Leased  Premises  in  accordance  with  the  standards  set 
forth  by  the  Americans  With  Disabilities  Act  ("ADA"),  as  amended. 
Tenant  is  hereby  notified  of  the  ADA  and  matters  related  thereto  by  and 
through  Exhibit  "E"  to  this  Agreement,  which  such  exhibit  is  fully 
incorporated  herein  by  reference.  Tenant  snail  further  make  ail  other 
repairs  to  the  Leased  Premises  made  necessary  by  Tenant's  failure  to 
comply  with  any  of  its  obligations  under  this  Agreement.  All  fixtures 
installed  by  Tenant  shall  be  new. 


5.3       [INTENTIONALLY  LEFT  BLANK] 


5  A      TENANT  DAMAGES  Tenant  shall  not  allow  any  damage  to  be  committed  on  any  portion  of  the 

Leased  Premises,  and  at  the  termination  of  this  Agreement,  by  lapse  of 
time  or  otherwise,  Tenant  shall  deliver  the  Leased  Premises  to  Landlord 
in  as  good  condition  a  existed  at  the  Commencement  Date,  ordinary  wear 


a 


and  tear^excepted.  The  cost  and  expense  of  any  repairs  necessary  to 
restore  the  condition  of  the  Leased  Prerrrises^shall  be  borne  by  Tenant. 


ARTICLE  6.  -  ALTERATIONS  AND  IMPROVEMENTS 


6.1  CONSTRUCTION 


LEASE  AND  OPTION  AGREEMENT 


Except  as  expressly  provided  in  this  Agreement,  Tenant  acknowledges 
and  agrees  that  Landlord  has  not  undertaken  to  perform  any 
modification,  alteration  or  improvements  to  the  Leased  Premises,  and 
Tenant  further  waives  any  defects  in  the  Leased  Premises  and 
acknowledges  and  accepts  (1)  the  Leased  Premises  as  suitable  for  the 
purpose  for  which  they  are  leased;  and  (2)  the  Leased  Premises  and  every 
part  and  appurtenance  thereof  as  being  in  good  and  satisfactory 
condition.  Upon  tho  roquect  of  Landlord,  Tcnantohall  deliver  to 
Landlord  a  completed  acceptance  of  Premises  memorandum  in — - 
Landlord's  prescribed  form. — 
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6.2  TENANT 

IMPROVEMENTS 


S^xti  wet  be  ■riQu.'ire.A 
jiL-te  r  ».  t»D    /a.  eUL'i  *^ 

l?v^   Ihk^  fore'- 
tort  fc>'n 


■"5- 


6.3  COMMON  AMP- 
-^SEKVICBAimA 
■■  ALTERATIONS- 


Tenant  shall  not  make  or  allow  to  be  make  an^alterations,  physical 
additions  or  improvements  in  or  to  the  Leased  Premises  without  first 
obtaining  the  written  consent  of  Landlord,  which  consenting?  be-      s^  a^ 
unreasonably  withheld  or  conditioned.  Any  alterations,  physical        nob  fee 
additions,  or  improvements  to  the  Leased  Premises  made  by  or  installed 
by  either  party  hereto  shall  remain  upon  and  be  surrendered  with  the 
Leased  Premises  and  become  the  property  of  Landlord  upon  the 
expiration  or  earlier  termination  of  this  Agreement  without  credit  to 
Tenant;  provided,  however,  Landlord,  at  its  option,  may  require  Tenant 
to  remove  any  physical  improvements  or  additions  and/or  repair  any 
alterations  in  order  to  restore  the  Leased  Premises  to  the  condition 
existing  at  the  Commencement  Date,  all  cost  of  removal  and/or 
alterations  to  be  borne  by  Tenant^  This  clause  shall  not  apply  to  easily 
removable  equipment,  furniture  or  trade  fixtures  owned  by  Tenant, 
which  may  be  removed  by  Tenant  at  the  end  of  the  Lease  Term  if:  (1) 
Tenant  is  not  then  in  default  and  if  such  equipment,  furniture,  or  trade 
fixtures  are  not  then  subject  to  any  other  rights,  liens,  and/or  interests  of 
Landlord;  and  (2)  Hie  removal  of  such  does  not  damage  the  Leased 
Premises.  Tenant  shall  promptly  cause  any  such  Hens  to  be  released  by 
payment,  bonding,  or  otherwise  within  thirty  (30)  days  after  request  by 
Landlord,  and  shall  mdernnify  Landlord  against  losses  arising  out  of  any 
such  claims  (including,  without  limitation,  legal  fees  and  court  costs). 

rX^TertT  lortALcY    LEFT     &L A  N  K~] 

■  Landlord  ohall  havo  the  right  to  decorate  and  to  malm  repairs,  alterations, 
additions,  changes  or  improvemonto,  whether  structural  or  otherwise,  in,- 
about  and  on  the  exterior  of  the  Leased  Premises,  or  any  part  thereof,  and 
to  change,  alter,  relocate,  remove  or  replace  service  aic<u>,  to  place, 
inspect,  repair  and  replace  in  the  Leased  Prcnuscs  (b^low  Iluuib,  abu  ve  1 — * 
ceilings  or  next  to  columno)  utility  linoG,  pipes  and  the  lileo  to  ootyq  other 

■  areas  of  the  Leased  PremiDec  and  to  otherwise  altar  or  modify  the  Loaned 
Premises,  and  for  such  purposes  to  enter  upon  the  Leased  ri'auiscb  and,  1 
during  the  continuance  of  any  auoh  work  to  take  such  measures  for  safety 
or  for  the  expediting  of  Guoh  work  as  may  bo  required,  in  Landlord's  sole — 
and  exclusive  judgmont,  all  without  affooting  any  of  Tenant' a  obligations  

■  hereunder.  . 


ARTICLE  7.  -  CASUALTY  AND  INSURANCE 


7.1  SUBSTANTIAL 
DESTRUCTION 


LEASE  AND  OPTION  AGREEMENT 


If  in  the  determination  of  Landlord  the  Leased  Premises  should  be  totally 
destroyed  by  fire  or  other  casualty,  or  if  in  the  determination  of  Landlord 
the  Leased  Premises  should  be  damaged  so  that  rebuilding  cannot 
reasonably  be  completed  substantially  within  ninety  (90)  working  days 
after  Landlord's  receipt  of  written  notification  by  Tenant  of  the 
destruction,  or  if  the  Leased  Premises  are  damaged  or  destroyed  by 
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*  ,  but,  in  such  event,  Tenant  shall  have  the  right  to  exercise  [he  option  to  purchase  the  Leased  Premises  described  in 
Article  16  and  if  Tenant  elects  to  purchase  the  Leased  Premises,  Tenant  shall  be  entitled  to  receive  all  insurance 
proceeds  payable  as  a  result  of  such  casualty.  Landlord  will  provide  Tenant  with  information  regarding  the  amount 
of  any  insurance  proceeds  payable  as  a  result  of  such  casualty  upon  Tenant's  request. 


7.2 


PARTIAL 
DESTRUCTION 


7.3 


PROPERTY 
INSURANCE 


Except  ■ 


LEASE  AND  OPTION  AGREEMEN 


casualty  not  covered  by  the  standard  broad  form  of  fire  and  extended 
coverage  insurance  then  in  common  use  in  the  State  of  Texas,  thery-ftt- 
Landlord'*  oolc  and  cxoluDiyo  option^ this  Agreement  shall  terminate, 
and,  in  such  case,  the  Rent  shall  be  abated  for  the  unexpired  portion  of 
the  Lease  Term,  effective  as  of  the  date  of  the  written  notification^ 


If  following  damage  or  destruction  to  the  Leased  Premises  by  fire  or 
other  casualty,  this  Agreement  is  not  terminated  pursuant  to  Section  7.1 
hereof,  this  Agreement  shall  not  terminate,  and  Landlord  shall  proceea^y-. 
■to  the  extent  of  insurance  proceeds  actually  received  by  Landlord  after 
the  exorcise  by  any  mortgagoo  of  the  Leased  Promises  of  an  option  to — 
apply  proceeds  againot  Landlord'  o  dobtto  such  mortgagoo^  with 
reasonable  diligence  to  rebuild  or  repair  ike  Leased  Premises  or  other 
improvements  to  substantially  the  same  conditions  in  which  they  existed 
prior  to  the  damage.  If  the  Leased  Premises  are  to  be  rebuilt  or  repaired 
and  are  untenantable  in  whole  or  in  part  following  the  damage,  and  #*e- 

domagp  or  destruction  wao  not  caused  or  contributed  to  by  act  or  . 

negligence  of  Tenant,  its  agents,  employoes,  invitees  or  those  for  whom 
Tenant  in  reoponoibla^ the  Base  Rent  and  -additional  amounts  payable 
under  this  Agreement  during  the  period  for  which  the  Leased  Premises 
are  untenantable  shall  be  reduced  to  an  amount  determined  by 
multiplying  the  Base  Rent  and  additional  amounts  that  would  otherwise 
be  payable  but  for  this  provision  by  the  ratio  that  the  portion  of  the 
Leased  Premises  not  rendered  untenantable  bears  to  the  total  net  rentable 
area  of  the  Leased  Premises  prior  to  the  casualty.  Landlord^  obligation  ■ 
to  rebuild  or  restore  under  thin  Sootion  ahal!  be  limited  to  restoring  the — « 
Leased  Premises  suitable  for  Tenant's  uac\.  If  Landlord  fails  to 
substantially  complete  the  necessary  repairs  or  rebuilding  within  one 
hundred  and  eighty  (1 80)  working  days  from  the  date  of  Landlord's 
receipt  of  written  notification  by  Tenant  of  the  destruction,  Tenant  may 
at  its  option  terminate  this  Agreement  by  delivering  written  notice  of 
termination  to  Landlord,  whereupon  all  rights  and  obligations  under  this 
Agreement  shall  cease  to  exisj["  * 

lens  eat 

Landlord  shall  at  alltimes  during  die  Lease  Term  insure  th^PiupuiLy 
against  all  risk  of  direct  physical  loss  in  an  amount  and  with  such 
deductibles  as  Landlord  considers  appropriate;  provided,  Landlord  shall 
not  be  obligated  in  any  way  or  manner  to  insure  any  personal  property 
(including,  but  not  limited  to,  any  furniture,  machinery,  goods  or 
supplies)  of  Tenant  upon  or  within  the  Leased  Premises,  any  fixtures 
installed  or  paid  for  by  Tenant  upon  or  within  the  Leased  Premises,  or 
any  improvements  which  Tenant  may  construct  on  the  Leased  Premises. 
Tenant  shall  have  no  right  in  or  claim  to  the  proceeds  of  any  policy  of 
insurance  maintained  by  Landlord  even  if  the  cost  of  such  insurance  is 
borne  by  Tenant  as  set  forth  in  Article  2.  In  "the  event  that  any  act  of 
Tenant  should  cause  Landlord's  insurance  premium  to  increase  or  be 
cancelled,  Tenant  will  immediately  pay  to  reinsure  Landlord  (if 


cancelled)  or  to  reimburse  any  increase.  Landlord  shall  have  the  right  to 
coif  insure  againottho  above  described  risk  Tenant,  at  all  times  during 
the  term  of  this  Agreement  shall,  at  its  own  expense,  keep  in  full  force 
and  effect,  insurance  against  fire  and  such  other  risks  as  are  from  time  to 
time  included  in  standard  all-risk  insurance  (including  coverage  against 
vandalism  and  malicious  mischief)  for  the  full  insurance  value  of 
Tenant's  trade  fixtures,  furniture,  supplies  and  all  items  of  personal 
property  of  Tenant  located  on  or  within  the  leased  Premises. 

7.4      WAIVER  OF 

SUBROGATION        Anything  in  this  Agreement  to  the  contrary  notwithstanding,  Landlord 
and  Tenant  hereby  waive  and  release  each  other  of  and  from  any  and  all 
rights  of  recovery,  claim,  action  or  cause  of  action,  against  each  other, 
their  agents,  officers  and  employees,  for  any  loss  or  damage  that  may 
occur  to  the  Leased  Premises,  or  personal  property  within  the  Leased 
Premises,  by  reason  of  fire  or  the  elements,  regardless  of  cause  or  origin, 
including  negligence  of  Landlord  or  Tenant  and  their  agents,  officers  and 
employees.  Landlordand  Tenant  agree  immediately  to  give  their  . 
respective  insurance  companies  which  have  issued  policies  of  insurance 
covering  all  risk  of  direct  physical  loss,  written  notice  of  the  terms  of  the 
mutual  waivers  contained  in  this  Section,  and  to  have  the  insurance 
policies  properly  endorsed,  if  necessary,  to  prevent  the  invalidation  of  the 
insurance  coverages  by  reason  of  the  mutual  waivers. 


7.5       HOLD  HARMLESS     Landlord  shall  not  he  liable  to  Tenant  or  to  Tenant's  customers, 

employees,  agents,  guests  or  invitees,  or  to  any  other  person  whatsoever, 
for  any  injury  to  persons  or  damage  to  property  on  or  about  the  Leased 
.  Premises,  including  but  not  limited  to,  consequential  damage  for  any 
reason,  including,  without  limitation:  (1)  caused  by  any  act  or  omission 
of  Tenant,  its  employees,  subtenants,  licensees  and  concessionaires  or  of 
any  other  person  entering  the  Leased  Premises  by  express  or  implied 
invitation  of  Tenant;  (2)  arising  out  of  the  use  of  the  Leased  Premises  by 
Tenant,  its  employees,  subtenants,  licensees,  concessionaires  or  invitees; 
(3)  arising  out  of  any  breach  or  default  by  Tenant  in  the  performance  of 
its  obligations  hereunder;  (4)  caused  by  the  improvements  located  in  the 
Leased  Premises  becoming  out  of  repair  or  by  defect  in  or  failure  of 
equipment,  pipes,  or  wiring,  or  by  broken  class,  or  by  the  backing  up  of 
drains,  or  by  gas,  water*  steam,  electricity  or  oil  leaking,  escaping  or 
flowing  into  the  Leased  Premises;  or  (5)  arising  out  of  the  failure  or 
cessation  of  any  service  provided  by  Landlord  (including  security  service 
or  devices),  and  Tenant  hereby  agrees  to  indemnify  Landlord  and  hold 
Landlord  harmless  from  any  liability,  loss,  expense  or  claim  (including, 
but  not  limited  to  reasonable  attorneys'  fees)  arising  out  of  such  damage 
or  injury.  Nor  shall  landlordhe  liable  to  Tenant  for  any  loss  or  damage 
that  maybe  occasioned  by  or  through  the  acts  or  omissions  of  any  other 
persons  whatsoever,  excepting  only  duly,  authorized  agents  of  Landlord 

acting  within  the  scope  of  their  authority.  Further,  Tonant  specifically  

agrooG  to  be  reGponsibls  for  and  indemnify  and  hold  Landlord  harmleflfi —  &p 
'  J1 from  any  and  all  damages  or  expenses  of  whatever  land  arising  out  of  or 
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caused  by  a  burglary,  thoft,  vandaliam,  malicious  mischief  or  otlm 
illogal  acts  performed  in,  at,  or  from  the  Liascd  Premises:  


7.6  LIABILITY 

INSURANCE  Tenant,  at  all  times  on  the  Leased  Premises  during  the  Lease  Term,  shall 

at  its  own  expense,  keep  in  full  force  and  effect  comprehensive  general 
liability  insurance  with  "personal  injury"  coverage  and  contractual 
liability  coverage,  with  minimum  limits  of  $1,000,000.00  on  account  of 
bodily  injuries  to,  or  death  of,  one  or  more  than  one  person  as  the  result 
of  any  one  accident  or  occurrence  and  $500,000.00  on  account  of 
damage  to  property.  Tenant  shall  also  carry  insurance  against  fire  and 
such  other  risks  as  are  from  time  to  time  included  in  standard  all-risk 
insurance  (including  coverage  against  vandalism  and  malicious  mischief) 
for  the  full  insurance  value  of  Tenant's  merchandise,  trade  fixtures, 
furnishings,  wall  covering,  carpeting,  drapes,  equipment  and  all  items  of 
personal  property  of  Tenant  located  on  or  in  the  Leased  Premises. 
Landlord  shall  be  a  named  additional  insured  on  said  policy.  All 
insurance  policies  or  duly  executed  certificates  for  the  same  required  to 
be  carried  by  Tenant  under  this  Agreement,  together  with  satisfactory 
f  r  or*ipt      jtf-feep  evidence  of  the  payment  of  the  premium  thereof,  shallbe  deposited  with 

Landlord^©**  the  date  Tenant  first  occupies  the  Leased  Premises  and  upon 
renewals  of  such  policies  not  less  than  fifteen  (15)  days  prior  to  the 
expiration  of  the  term  of  such  coverage.  All  insurance  required  to  be 
carried  by  Tenant  under  this  Agreement  shall  be  in  fanned  content,  and 
written  by  insurers  acceptable  to  Landlord,  in  itsJeSefcfiscretion.  If 
Tenant  shall  fail  to  comply  with  any  of  the  requirements  contained 
relating  to  insurance,  Landlord  may  obtain  such  insurance  and  Tenant 
shall  pay  to  Landlord,  on  demand  as  additional  Rent  hereunder,  the 
premium  cost  thereof.  PROOF  OF  INSURANCE  MUST  BE 
PROVIDED  TO  THE  LANDLORD  PRIOR  TO  TENANT'S 
OCCUPANCY  OF  THE  PREMISES. 

Z.  L£ASEX> 

7.7  BOILER  AND  OTHER 

INSURANCE  '  At  all  times  when  a  "boiler,"  as  that  term  is  defined  for  the  purposes  of 

boiler  insurance,  or  other  specially  required  safety  equipment  necessary 
for  the  use  of  hazardous  materials  is  located  within  the  Leased  Premises, 
Tenant  shall  carry,  at  its  expense,  boiler  and  such  other  insurance  with 
policy  limits  of  not  less  than  S1005000;00  insuring  both  Landlord  and 
Tenant  against  loss  or  liability  caused  by  the  operation  or  malfunction  of 
such  boiler  or  equipment. 


7.8  HAZARDOUS 

MATERIAL  (1)  As  used  in  this  Agreement,  "Hazardous  Materials)"  shall  mean  any 

hazardous,  toxic  or  radioactive  substance,  material,  matter  or  waste 
which  is  or  becomes  regulated  by  any  federal,  state  or  local  law 
ordinance,  order,  rule,  regulation,  code  or  any  other  governmental 
restriction  or  requirement,  and  shall  include  asbestos,  petroleum  products 
and  the  terms  "hazardous  substance"  and  "hazardous  waste"  as  defined  in 
the  Comprehensive  Environmental  Response,  Compensation  and 


Liability  Act  (CERCLA),  as  amended,  42  U.S.C.  9601,  et  seq.,  and/or 
the  Resource  Conservation  and  Recovery  Act  (RCRA),  as  amended,  42 
U.S.C.  6901,  et  seq.,  and  shall  also  include  all  substances,  matters, 
materials,  waste,  or  pollutant,  fee  generation,  storage,  disposal,  handling, 
'  release  (or  threatened  release),  treatment,  discharge,  or  emission  of 
which  is  regulated  prohibited,  or  limited  under:  (i)  CERCLA  and/or 
RCRA;  (ii)  the  Clean  Water  Act,  as  now  or  hereafter  amended  ("CWA") 
(33  U.S.C.  Sections  1251  etseq.);  (iii)  the  Toxic  Substances  and  Control 
Act,  as  now  or  hereafter  amended  ("TSCA")  (15  U.S.C. Sections  2601  et 
seq.);  (iv)  the  Clean  Air  Act,  as  now  or  hereafter  amended  ("CAA")  (42 
U.S.C.  Sections  7401  et  seq),  (RCRA,  CERCLA,  GWA,  TSCA  and 
CAA  are  .collectively  referred  to  herein  as  the  "Federal  Toxic  Waste 
.  Laws);  (v)  any  local,  state  or  foreign  law,  statute,  regulation  or  ordinance 
analogous  to  any  of  the  Federal  Toxic  Waste  Laws;  and  (vi)  any  other 
federal,  state,  local,  or  foreign  law  (including  any  common  law),  statute, 
■  regulation,  or  ordinance  regulating,  prohibiting,  or  otherwise  restricting 
the  placement,  discharge,  release,  threatened  release,  generation, 
treatment,  or  disposal  upon  or  into  any  environmental  media  of  any 
substance,  pollutant,  or  waste  which  is  now  or  hereafter  classified  or 
considered  to  be  hazardous  or  toxic.  Allof  the  laws,  statutes,  regulations 
and  ordinances  together  with  the  Federal  Toxic  Waste  Laws  are 
collectively  referred  to  herein  as  "Toxic  Waste  Laws."  The  term 
"Hazardous  Material(s)M  shall  also  include,  without  limitation,  (a) 
gasoline,  diesel  fuel,  fuel  oil,  motor  oil,  waste-  oil,  and  any -other 
petroleum  hydrocarbons,  including  any  additives  or  other  by-products 
associated  therewith,  (b)  asbestos  and  asbestos-containing  materials  in 
any  form,  (c)  polychlorinated  biphenyls,  and  (d)  any  substance  the 
presence  of  which  on  the  Leased  Premises:  (x.)  requires  reporting  or 
remediation  under  any  of  the  Toxic  Waste  Laws;  (y)  causes  or  threatens 
to  cause  a  nuisance  on  the  Leased  Premises  or  poses  or  threatens  to  pose 
a  hazard  to  the  health  .or  safety  of  person  on  the  Leased  Premises;  or  (2) 
which,  if  it  emanated  or  migrated  from  the  Leased  Premises,  could 
=k  L  *  het  I  »reL  acU^»  Jctt-o  ts  tk»-t     constitute  a  trespass,  nuisance  or  health  or  safety  hazard  to  persons  on 

„  .      adjacent  property. 

«»U  ai  tUieW(2)  Tenant  shall  not  cause  or  permit  any  Hazardous  Material  to  be 
,  ,  brought,  kept  or  used  in  or  about  the  Leased  Premises  by  Tenant,  its 

re***^ei   a*.      a.kj|#r<i  o^rees  agCnfS)  employees,  contractors  or  invitees,  without  me  prior  written 

"H»-fc  s».olt  Ks-t  gCe&s  not  consent  of  Landlord  (which  Landlord  shall  not  unreasonably  withhold  as 

v'i  Ute  t^«.  ■  as  Tenant  demonstrates  to  Landlord's  reasonable  satisfaction  that 

"  *"       *******  *f       such  Hazardous  Material  is  necessary  or  useful  to  Tenant's  business  and 

^''s  Sic-hit  «7-&  so  lo^  fti      will  be  used,  kept  and  stored  in  a  manner  that  complies  with  all  laws 
Tenant    ei-         -ii  regulating  any  such  Hazardous  Material  so  brought  upon  or  used  or  kept 

**Y  >es    tfit    f.         m  or  about  the  Leased  ?remises)?jTenant  shall,  at  is  sole  cost  and 
Tf^if   Wasf-e  /.nos3  fx  expense,  comply  with  all  applicable  Toxic  Waste  Laws  including 

fonne  c+:#*  -tkere^»;£U  compliance  with  applicable  Toxic  Waste  Laws  in  respect  of  Hazardous 

Materials  located  in,  or,  or  under  the  Leased  Premises  on  or  after  the 
'  Commencement  Date  (the  "Conditions").  Tenant  hall  promptly  provide 
Landlord  with  copies  of  all  written  communications,  permits,  reports, 
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sampling  results,  or  agreements  with  and/or  from  any  governmental 
authority  or  agency  (federal,  state,  local  or  foreign)  or  any  other  party 
relating  in  any  way  to  the  presence,  release,  threatened  release, 
placement  on  or  in  the  Leased  Premises,  or  the  manufacturing,  emission, 
generation,  transportation,  storage,  treatment,  handling  ox  disposal  at  or 
from  the  Leased  Premises,  of  any  Hazardous  Material,  including  without 
■limitation,  the  improper  or  unpermitted  discharge  of  any  substance  into 
the  local  publicly  owned  water  treatment  facility  (if  any) .  If  Landlord  >k 
*  Uij  reasonable  e»«s«       -^believe/ that  Tenant  has  not  complied  or  is  not  complying  with  any 

applicable  Toxic  Waste  Laws,  rules  or  permits  relating  in  any  way  to  the 
presence  of  Hazardous  Materials  on  the  Leased  Premises,  them  upon  not 
less  than  thirty  (3  0)  days  prior  written  request  by  Landlord,  Tenant,  at 
Tenant's  expense,  shall  conduct  and  provide  Landlord  with  the  results  of 
appropriate  tests  of  air,  water,  or  soil  to  demonstrate  that  Tenant 
complies  with  all  applicable  Toxic  Waste  Laws,  rules  or  permits  relating 
in  any  way  to  the  presence  of  Hazardous  Materials  on  the  Leased 
Premises  and  deliver  a  written  report  as  to  same  prepared  by  a  qualified 
environmental  contractor.  If  the  results  of  such  tests  or  reports  do  not 
demonstrate  that  Tenant  so  complies,  Tenant  shall  immediately,  subject 
to  Landlord's  approval,  take  such  actions  as  are  recommended  by  such 
reports.  If  Landiordjjelieve^  that  Tenant  has  not  complied  or  is  not 
complying  with  any  applicable  Toxic  Waste  Laws,  rules  or  permits 
relating  in  any  way  to  the  presence  of  Hazardous  Materials  on  the  Leased 
Premises,  and  Landlord  has  requested  and  Tenant  has  failed,  within  thirty 
(30)  days  after  written  request  therefor  by  Landlord,  to  furnish  Landlord 
with  results  of  appropriate  tests  described  in  this  Section  7.8,  or  if  Tenant 
has  failed  to  provide  the  reports  and  tests  required  by  this  Section  7.8, 
subject  to  the  provisions  of  7.8(3)  of  this  Agreement,  Landlord  and  its 
agents  and  employees  shall  have  the  right  to  enter  the  Leased  Premises 
and/or  conduct  appropriate  audits  or  evaluations  (including,  without 
limitation,  soil  and/or  surface  or  groundwater  sampling),  at  Tenant's 
expense,  for  the  purpose  of  ascertaining  that  Tenant  complies  with  this 
Section  7.S.  If  the  presence,  release,  threat  of  release,  placement  on  or  in 
the  Leased  Premises,  or  the  generation,  transportation,  storage,  treatment, 
or  disposal  at  or  from  the  Leased  Premises  of  any  Hazardous  Material 
including  any  Condition  (a)  gives  rise  to  liability  (including,  but  not 
limited  to,  a  response  action,  remedial  action,  removal  action,  or 
enforcement  action)  under  the  Toxic  Waste  Laws,  or  any  common  law 
theory  based  on  nuisance  or  strict  liability;  (b)  causes  or  is  deemed  by 
applicable  governmental  regulatory  authorities  to  cause  or  contribute  to  a 
public  health  thereat  or  harm;  or  (c)  pollutes  or  threatens  to  pollute  the 
environment,  Tenant  shall,  at  Tenant's  expense,  promptly  take  any  and 
all  remedial,  removal,  or  other  action  necessary  to  clean  up  or  remediate 
the  Leased  Premises,  mitigate  exposure  to  liability  arising  from  such 
Hazardous  Material,  as  required  by  law,  or  cease  taking  or  cause 
requisite  corrective  action(s)  to  be  taken  to  preclude  any  or  further  (as  the 
case  may  he)  adverse  environmental  effects,  regulatory  enforcement 
actions  or  civil  or  criminal  actions  or  proceedings.  If  a  violation  of  the 
Toxic  Waste  Laws  occurs  during  or  has  occurred  prior  to  the  term  of  this 
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Agreement,  Tenant  shall,  at  Tenant's  expense,  immediately  upon  (i) 
receipt  of  notice  of  violation  from  Landlord  or  any  governmental 
authority;  or  (ii)  Tenant's  discovery  or  receipt  of  actual  notice  of  such 
violation  take  any  and  all  remedial,  removal,  or  other  actions  noooooary 
Jjx)  correct  the  violation.  If  Tenant  breaches  the  foregoing  obligations 
stated  in  the  preceding  sentence,  or  if  the  presence  of  Hazardous  Material 
on  the  Leased  Premises  caused  or  permitted  by  Tenant  results  in 
contamination  of  the  Leased  Premises,  or  if  contamination  of  the  Leased 
Premises  by  Hazardous  Material  otherwise  occurs  for  which  Tenant  is 
liable  to  Landlord  under  this  Agreement  or  under  any  other  applicable 
law  for  damage  resulting  therefrom,  then  Tenant  shall  indemnify,  defend 
and  hold  Landlord  harmless  from  any  and  all  claims,  judgments, 
damages,  penalties,  fines,  costs,  liabilities  or  losses  (including,  without 
limitation,  diminution  in  value  of  the  Leased  Premises,  damages  for  the 
loss  or  restriction  use  of  rentable  or  usable  space  or  if  any  amenity  of  the 
Leased  Premises,  damages  arising  from  any  adverse  impact  on  marketing 
.of  space,  and  sums  pain  in  settlement  of  claims,  attorney's  fees, 
consultant  fees  and  expert  fees)  which  arise  during  or  after  the  Lease 
Term  as  a  result  of  such  contamination.  This  indemnification  of 
Landlord  by  Tenant  includes,  without  limitation,  costs  incurred  in 
connection  with  any  investigation  of  site  conditions  or  any  cleanup, 
remedial,  removal  or  restoration  work  required  by  any  federal,  state  or 
local  governmental  agency  or  political  subdivision  because  of  Hazardous 
Material  present  in  the  soil  or  ground  water  on  or  under  the  Leased 
Premises  and  attorney's  fees.  Without  limiting  the  foregoing,  if  the 
presence  of  any  Hazardous  Material  on  the  Leased  Premises  caused  or 
permitted  by  Tenant  results  in  any  contamination  of  the  Leased  Premises, 
Tenant  shall  promptly  take  all  actions  at  its  expense  as  are  necessary  to 

roturn  the  Lcasod  Premicec  to  the  condition  existing  prior  to  the  

-  introduction  of  any  such  Hasardoua  Material  to  the  Leaned  PremiGOG; 1 
provided  that  Landlord's  approval  of  cuoh  actionc  chall  be  firot  obtained. 
r  **v**<f.;pfctf  such   e*v*$Pmin*.'t£*n  fc»  exfc£**fe    re,£i*ir«<i    fey  »d  ^c^mment*/  z.u^hvr£±*€S , 

(3)  Landlord  shall  have  the  right,  but  not  the  obligation,  prior  or 
subsequent  to  any  event  of  default  under  this  .Section  7.8,  without  in  any 
way  limiting  Landlord's  other  rights  and  remedies  under  this  Agreement, 


th  fct*e 


j^to  enter  onto  the  Leased  Premises  or  to  take  such  other  actions  as  it 
deems  necessary  or  advisable  to  clean  up,  remove,  resolve  or  rnmimize 
the  impact  of,  or  otherwise  deal  with,  any  Hazardous  Materials  or  a 
violation  of  Toxic  Waste  Laws  at  the  Leased  Premises  reasonable 
costs  and  expenses  paid  or  incurred  by  Landlord  in  the  exercise'of  any 
such  rights  as  otherwise  specified  herein,  including  in  the  performance  of 
any  of  Tenant's  duties  or  obligations  hereunder,  shall  he  payable  by 
Tenant  within  thirty  (30)  days  after  demand. 

£kc  ejcctffc^hce       £uck  ttazxr  J- auj  MyL-teri&ts  #t  vt'e> I atten  of 
ARTICLE  8.  -  CONDEMNATION  Tc%u  D^te  Za-  „// 


S.l  SUBSTANTIAL 
TAKING 
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If  in  the  opinion  of  Landlor^all  or  a  substantial  part  of  the  Leased 
Premises  is  taken  for  any  public  or  quasi-public  use  under  any 


8.2      PARTIAL  TAKING 


*  ,  but,  in  such  event,  Tenant  shaJl  have  the  right  to  exercise  the  option  to  purchase  the  Leased  Premises  described  in 
Article  16  and  if  Tenant  elects  to  purchase  the  Leased  Premises.  Tenant  shall  be  entitled  to  receive  all  condemnation 
proceeds  payable  as  a  result  of  such  condemnation.  Landlord  will  provide  Tenant  with  information  regarding  the 
amount  of  any  condemnation  proceeds  payable  as  a  result  of  such  condemnation  upon  Tenant's  request. 

governmental  law,  ordinance  or  regulation,  or  by  right  of  eminent 
domain  or  by  purchase  in  lieu  thereof,  and  in  the  opinion  of  Landlord  the 
taking  would  prevent  or  materially  interfere  with  the  use  of  the  Leased 
Premises  for  the  purpose  for  which  it  is  then  being  used,  this  Agreement 
shal^-atthe  option  of  Landlord^  terminate  and  the  Rent  shall  be  abated 
during  the  unexpired  portion  of  this  Agreement  effective  on  the  date 
physical  possession  is  taken  by  the  condemning  authority^-* 

opinion  of  Landlord  a  portion  of  the  Leased  Premises  shall  be 
taken  for  any  public  or  quasi-public  use  under  any  governmental  law, 
ordinance  or  regulation,  or  by  right  of  eminent  domain  or  by  purchase  in 
lieu  thereof,  and  this  Agreement  is  not  terminated  as  provided  in  Section 
8.1  above,  Landlord  shall  restore  and  reconstruct,  to  the  extent  of  1 
condemnation  proceeds  (excluding  any  proocods  for  land)  actually — • 
received  aftor  tho  oxcroiac  by  any  mortgagee  of  the  Leased  Tiemises  of' 
an  option  to  apply  cuohprocooda  against  Landlord's  debt  to  such 
mortgagor  the  Leased  Premises  to  the  extent  necessary  to  make  it 
■reasonably  tenantable.  The  Baje  Rent  payable  under  this  Agreement 
during  the  unexpired  portion  or  Term  shall  be  reduced  to  an  amount 
determined  by  multiplying  the  Base  Rent  that  would  otherwise  be 
payable  but  for  this  provision  by  the  ratio  that  the  portion  of  the  Leased 
Premises  not  rendered  imtenantablebearsjg  the  total  net  rentable  area  of 
the  Leased  Premises  prior  to  tfajo^ouafiy.  if  Landlord  fails  to 
substantially  complete  such  restoration  and  reconstruction  within  ninety 
(90)  working  days  of  the  date  of  physical  possession  by  the  condemning 
authority,  Tenant  may  at  its  .option,  terminate  this  Agreement  by 
delivering  written  notice  of  terrnination  to  Landlord,  whereupon  all  rights 
and  obligations  of  this  Agreement  shall  cease  to  exis^rj  * 


8.3 


CONDEMNATION 
PROCEEDS 


r-  Pjcc-ep-b  jte,  ©tortoise-  pPPV;<l«<;l  Ke^ctio., 

),Atr  compensation  awarded  for  any  taking  (or  the  proceeds  of  private  sale 
in  lieu  thereof),  whether  for  the  whole  or  a  part  of  the  Leased  Premises, 
shall  in  all  events  be  the  sole  property  of  Landlord  (whether  such  award 
is  compensation  for  damages  to  Landlord's  or  for  any  of  Tenant's 
interest  in  the  Leased  Premises,  including,  but  not  limited  to,  Tenant's 
leasehold  estate),  and  Tenant  hereby  irrevocably  assigns  all  of  its  interest 
in  any  such  award  to  Landlord;  provided,  however,  Landlord  shall  have 
no  interest  in  any  award  made  to  Tenant  for  loss  of  business  if  a.separate 
award  for  Tenant's  loss  of  business  is  made  to  Tenant  and  specifically 
identified  in  the  award.  Xs  # 


ARTICLE  9.  -  ASSIGNMENT  OR  SUBLEASE 


9.1  TENANT 

AS  S IGNMENT Tenant  shall  not  assign,  in  whole  or  in  part,  this  Agreement,  or  allow  it  to  be 
assigned,  in  whole  or  in  part,  by  operation  of  law  or  otherwise 
(including,  without  limitation,  by  merger,  dissolution,  or  transfer  of  a 
controlling  interest  in  any  partnership  or  corporate  tenant,  which  merger, 
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**    ™i^dTaf 0,1 0fia  POrti0n  of  ^  Uased  Premises  is  corned  before  the  exercise  by  Tenant  of  Tenant's  right  to 
purchase  the  Leased  Premies  under  the  provisions  of  Article  16  hereof  and  if  Tenant  elects  to  purcL  f  j  " 


S*iafl  Hot  b«.  ~ 


dissolution,  or  transfer  shall  be  deemed  an  assignment)  or  mortgage  or 
pledge  the  same,  or  sublet  the  Leased  Premises,  in  whole  or  in  part, 
without  the  prior  written  consent  of  Landlord,  which  such  consent 
Landlord  may  withhold,  in  its  cole  and  exclusive  discretion^  and  in  no 
event  shall  nay  such  assignment  or  sublease  ever  release  Tenant  or  any 
guarantor  from  any  obligation  or  liability  hereunder.  No  asaignoc  or 
sublessee-  of  the  Leased  Premioeo  or  any  portion  thereof  may  eloign  or 
sublet  the  Leased  Promises  or  any  portion  thereof. 


9.2      CONDITIONS  OF 
TENANT 

ASSIGNMENT  If  Tenant  desires  to  assign  or  sublet  all  or  any  part  of  the  Leased  premises,  it  shall 

so  notify  Landlord  in  writing  at  lease  thirty  (30)  days  in  advance  of  the 
date  on  which  Tenant  desires  to  make  such  assignment  or  sublease. 
Tenant  shall  provide  Landlord  with  a  copy  of  the  proposed  assignment  or 
sublease  and  such  information  as  Landlord  might  request  concerning  the 
specific  proposed  sublessee  or  assignee  to  allow  Landlord  to  make 
informed  judgments  as  to  the  financial  condition,  reputation,  operations 
and  general  desirability  of  the  proposed  sublessee  or  assignee.  Wilhin 
fifteen  (15)  days  after  Landlord's  receipt  of  Tenant's  proposed 
]&*J     3fa,  ass^£nmeirt  or  sublease  and  all  required  information  concerning  the 
yf^i  proposed  sublessee  or  assignee,  Landlord  shall  have  the  following 

"*  consentto  the  specific  proposed  assignment  or  sublease 
(which  consentLandlcrd  may  withhold,  in  ito  oolc  and  exclusive 
>diGoretioB),  and,  if  the  Rent  due  and  payable  by  any  assignee  or  sublessee 


ia  n  r  €.  Ad  *n*b  i  *j 


under  any  such  permitted  assignment  or  sublease  (or  a  combination  of 
the  Rent  payable  under  such  assignment  or  sublease  plus  any  bonus  or 
any  other  consideration  or  any  payment  incident  thereto)  exceeds  the 
Rent  payable  under  this  Agreement  for  such  space,  Tenant  shall  pay  to 
Landlord  all  such  excess  Rent  and  other  excess  consideration  within  ten 
(10)  days  following  receipt  thereof  by  Tenant;  or  fi^efuse/in  ito  cole 
•  ■and  absolute  discretion  and  judgmont^to  coDsent  to  the  proposed 
assignment  or  sublease,  which  refusal  shall  be  deemed  to  have  been  _ 
exercised  as  opposed  to  the  foregoing  option  (1)  and  (2)nSnIe"ss  Landlord 
gives  Tenant  written  notice  stating  otherwise  vWthin  the  time  period 
prescribed.  Tn  the  event  Landlord  consents  to  any  assignment,  such 
assignee  will  then  become  liable  to  Landlord,  (along  with  any  claims 
Landlord  may  have  against  the  original  Tenant)  for  all  sums  due  whether 
accruing  before  or  after  such  assignment.  Upon  the  occurrence  of  an 
event  of  default  by  Tenant  under  this  Agreement,  if  all  or  any  part  of  the 
Leased  Premises  are  then  assigned  or  sublet,  Landlord,  in  addition  to  any 
other  remedies  provided  by  this  Agreement  or  provided  by  law,  may,  at 
its  option,  collect  directly  from  the  assignee  or  sublessee  all  Rents 
becoming  due  to  Tenant  by  reason  of  the  assignment  or  sublease,  and 
Landlord  shall  have  a  security  interest  in  all  properties  belonging  to 
Tenant  on  the  Leased  Premises  to  secure  payment  to  such  sums. 
Landlord  shall  be  authorized  to  file  all  such  Financing  Statements  as 
Landlord  may  elect  and/or  file  this  Agreement  to  perfect  such  security 
interest  in  all  such  filing  offices  as  Landlord  may  determine  to  be 


■to  do 
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Leased  Premises,  but  only  if  such  subordination  is  expressly  subject  to  the  recognition  of  Tenant's  riahts  under  this 
Lease  (including  under  Article  16  hereof)  after  any  foreclosure  or  other  enforcement  of  such  mortgage  or  deed  of  trust. 


necessary  or  appropriate.  No  collection,  directly  by  Landlord  from  the 
assignee  or  sublessee  shall  be  construed  to  constitute  a  novation  or  a 
release  of  Tenant  or  any  Guarantor  from  the^urf^r  performance  of  its 
obligations  under  this  Agreement.  AlljTegal'fees  and  expenses  incurred 
by  Landlord  in  connection  with  the  review  by  Landlord  of  Tenant's 
requested  assignment  or  sublease  pursuant  to  this  Section  9.2,  together 
with  any  legal  fees  and  disbursements  incurred  in  the  preparation  and/or 
review  of  any  documentation,  shall  be  the  responsibility  of  Tenant  and 
shall  be  paid  by  Tenant  within  five  (5)  days  of  demand  for  payment 
thereof,  as  Rent  hereunder .  If  the  Rent  due  and  payable  by  assignee  or 
sublessee  under  any  such  permitted  assignment  or  sublease  (or  a 
combination  of  the  Rent  payable  under  such  assignment  or  sublease  plus 
any  bonus  or  any  other  consideration  or  any  payment  incident  thereto)  - 
exceeds  the  Rent  payable  under  the  Agreement  for  such  space,  Tenant 
shall  pay  to  Landlord  all  such  excess  Rent  and  other  excess  consideration 
within  ten  (10)  days  following  receipt  thereof  by  Tenant. 


Landlord  shall  have  the  right  to  sell,  transfer  or  assign^in  whole  or  in- 
-p6F^  its  rights  and  obligations  under  this  Agreement  and  in  the  Leased 
Premises^,  Provided  the  successor  assumes  Landlord's  obligations  under 
this  Agreement,  any  such  sale,  transfer  or  assignment  shall  operate  to 
release  Landlord  from  any  and  all  liabilities  under  this  Agreement  arising 
afterjb^  date  of su^h  Rale  assicmrrient  or  transfer  without  the  necessitv  qt 

p-  — ■    IT  ?  O  . 

■  requirement  for  Tenant  to  execute  any  other  documents  or  instruments  to 
evidence  same,  although  Tenant  shall,. at  Landlord's  request,  execute  any 
and  all  such  documents  and  instruments  as  Landlord^rnay  request  of 
Tenant,on  tho  forme  prescribed  to  Tenant  by  Landlord^  ^■eM»«xb/ij 


Tenant  accepts  this  Agreement  subject  and  oubordinato  to  any  recorded 
^Leooe,  .mortgage  or  deed  of  truat  lien  presently  existing,  if  au  y ,  or  1 
,  horoaftor  enoumboring  tho  Property  oad  to  all  existing  ordinances  and 
recorded,  restrictions,  covenants,  easements,  and  agreements  with  respect 
totheJpiupuLy.  Landlord  is  hereby  irrevocably  vested  with  full  power 
and  authority  to  subordinate  Tenant's  interest  under  this  Agreement  to 
any  mortgage  or  deed  of  trust  lien  now  or  hereafter  placed  on  the  JfT  * 
Property.  Upon  any  foreclosure,  judicially  ornon-judicially,  of  any  such 
mortgage,  or  the  sale  of  the  Property  in  lieu  of  foreclosure,  or  any  other 
transfer  of  Landlord's  interest  in  the  Property,  whether  or  not  in 
connection  with  a  mortgage,  Tenant  does,  and  hereafter  agrees  to  attorn 
to,  the  purchaser  at  such  foreclosure  sale  or  to  the  grantee  under  any.deed 
in  lieu  of  foreclosure  or  to  any  other  transferee  of  Landlord's  interest, 
and  shall  recognize  such  purchaser,  grantee,  or  other  transferee  as 

Landlord  under  this  Agreement,  and  no  further  attornment  to  and  $^  ^* 

recognition  of  such  purchaser  or  grantee  as  Landlord  hereunder£Such  Lj?ectfi**r  J* 
agreement  of  Tenant  to  attorn  shall  survive  any  such  foreclosure  sale, 
trustee's  sale,  conveyance  in  lieu  thereof,  or  any  other  transfer  of 
Landlord's  interest  in  foe  Property.  Tenant,  upon  demand,  at  any  time, 
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9.3  LANDLORD 
ASSIGNMENT 

express agrees  t* 

toiler  tr^is  A^f«we»fe 
d 'm  ctwi./*^  Tenet's  *tyh 

£Wt    nob  Vj£f*re)  


9.4      RIGHTS  OP 

MORTGAGEE 
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*  on  a  commercially  reasonable  form  which  must  provide  fox  the  recognition  of  Tenant's  rights  under  this  Agreement 
(including  Tenant's  right  to  purchase  the  Leased  Premises)  after  any  foreclosure  or  other  enforcement  of  the  applicable 
mortgage  or  deed  of  trust. 


before  or  after  any  such  foreclosure  sale,  trustee's  sale,  conveyance  in 
lieu  thereof,  or  other  transfer  shall  execute,  acknowledge,  and  deliver  to 
the'prospective  transferee  and/or  mortgagee  a  lease  subordination,  not- 
disturbance  and  attornment  agreement^u  a  form  roasonablo  to  Landlord, 
in  title  and  interest  in  the  property  gold.  The  proceedc  of  the  cab  of  cuch 
property  oholl  bo  applied  by  Landlord  toward  the  reasonable  coctc  and 
oxpcnac3  of  the  sale,  including  attorney's  foes,  and  thon  toward  the 
payment  of  all  sumo  then  due  by  Tenant  to  Landlord  under  tho  terms  of 
tfaio  Agreomont.  Any  excecc  remaining  shall  be  paid  to  Tenant  or  any 
other  person  entitled  thereto  by  law. 


10.2  UNIFORM 

COMMERCIAL 
CODE 


11.1     DEFAULT  BY 
TENANT 


i  5 


Tennn-fc 


unless   £w-cLi  L'evt 
wi'tUJ-h  [£A*y6  after 
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This  Agreement  is  intended  as  and  constitutes  a  security  agreement 
within  the  meaning  of  the  Texas  Business  and  Commerce  Code. 
Landlord,  in  addition  to  the  rights  prescribed  in  this  Agreement,  shall 
have  all  of  the  rights,  titles,  liens,  and  interest  in  and  to  Tenant's 
property,  now  or  hereafter  located  .upon  the  Leased  Premises,  which  may 
be  granted  a  secured  party,  (as  that  term  is  defined  in  the  Texas  Business 
and  Commerce  Code)  under  this  Agreement.  Tenant  consents  to  ■ 
Landlord  filing  a  financing  statement  9or  continuation  statement)  for  the 
purpose  of  perfecting  Landlord's  security  interest  under  this  Agreement 
or  Landlord  may  file  this  Agreement,  a  carbon,  photographic  or  other 
reproduction  of  this  Agreement,  or  a  memorandum  of  this  Agreement  m 
Landlord's  prescribed  form.  w  ^  ftufure  ~ 

ARTICLE  11.  -  DEFAULT  AND  REMEDIES  5J£s  ^wfwj  fc£ 

n^w-pJiywie***1    to     T«-h*.m*;  ^_ 

The  following  shall  be  deemed  to  be  events  of  default  by  Tenant  under 
this  Agreement:  (1)  Tenant  shall  fail  to  pay  when  due  any  installment  of  ) 
Rent  or  any  other  payment  required  pursuant:  to  this  Agreement^) 
Tenant  shall  abandon  any  substantial  portion  of  the  Leased  Premises;  (3) 
Tenant  or  any  Guarantor  shall  file  a  petition  or  be  adjudged  bankrupt  or 
insolvent  under  any  applicable  federal  or  state  bankruptcy  or  insolvency 
law  or  admit  that  it  cannot  meet  its  financial  obligations  as  they  become 
due,  or  a  receiver  or  trustee  shall  be  appointed  for  all  or  substantially  all 
of  the  assets  of  Tenant  or  any  Guarantor;  (4)  Tenant  or  any  Guarantor 
shall  make  a  transfer  in  fraud  of  creditors  or  shall  make  an  assignment 
for  the  benefit  of  creditors;  (5)  Tenant  shall  do  or  permit  to  be  done  any 
act  which  results  in  a  lien  being  filed  against  the  Leased  Premises  ef  the- 
"~yropcrtyj'(6)  the  liquidation,  tennination,  dissolution  or  the  death  of 
Tenant;  (7)  Tenant  fails  during  hours  of  operation  to  continuously 
conduct  and  carry  on  in  good  faith  the  typfe  of  business  for  which  the 
Leased  Premises  are  leased  for  a  period  iff  fifteen  (15)  consecutive 
business  daysj[  (8)  Tenant  fails  to  open  for  business  within  five  (5)J["        C  J°) 
■oalondar-days  after  the  Commencement  Date  of  this  Agreement;  or  (9)  bus»  *e*3. 
Tenant  shall  be  in  default  of  any  other  term,  provision  or  covenant  of  this 
Agreement.  With  respect  to  item  (9)  only,  Tenant  shall  have  thirty  (30) 
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*  ,  provided  that  if  such  default  cannot  be  reasonably  cured  within  a  thirty  (30)  day  period,  Tenant  shall  not  be  in  default 
so  long  as  Tenant  commences  action  to  cure  such  default  within  the  original  thirty  (30)  day  period  and  thereafter  pursues 
cure  of  such  default  to  completion. 

days  to  cure  such  default  of  any  other  term,  provision,  or  covenant  of  this 
Agreement  after  receipt  of  a  notice  of  default  from  Landlord,  after  which 
time,  absent  cure,  such  default  of  any  other  term,  provision,  or  covenant 
of  this  Agreement  shall  he  deemed  to  be  an  event  of  default  by  Tenant 
under  this  Agreement/-  *" 


11.2     REMEDIES  FOR 
TENANT'S 
DEFAULT 


Upon  the  occurrence  of  any  event  of  default  set  forth  in  this  Agreement, 
Landlord  shall  have  the  option  to  pursue  any  one  or  more  of  the  remedies 
set  forth  in  this  Section  1 1 .2  without  any  additional  notice  or  demand. 


(1)       Without  declaring  the  Agreement  terminated,  Landlord  may 
enter  upon  and  take  possession  of  the  Leased  Premises,  by 
picking  or  changing  locks  if  necessary,  and  lock  out,  expel  or 
remove  Tenant  and  any  other  person  who  may  be  occupying  all 
or  any  part  of  the  Leased  Premises  without  being  liable  for  any 
claim  for  damages,  and  may  attempt  to  relet  the  Leased  Premises 
on  behalf  of  Tenant  and  receive  the  rent  directly  by  reason  of  the 
reletting.  Tenant  agrees  to  pay  Landlord  on  demand  any 
deficiency  or  cost  that  may  arise  by  reason  of  changing  the  locks 
or  any  reletting  of  the  Leased^Premisg;  further,  Tenant  agrees  to 
reimburse  Landlord  for  an;y£exi^65tures  made  by  it  in  order  to 
relet  the  Leased  Premises,  including,  but  not  limited  to, 
remodeling  and  repair  costs  and  commissions  paid. 

Without  declaring  the  Agreement  terminated,  Landlord  may 
enter  upon  the  leased  Premises,  by  picking  or  changing  locks  if 
necessary  without  being  liable  for  any  claim  for  damages,  and  do 
whatever  Tenant  is  obligated  to  do  under  the  terms  of  this 
_  Agreement.  Tenant  agrees  to  reimburse  Landlord  on  demand  for 
anyjexpenses  which  Landlord  may  incur  in- effecting  compliance 
.  with  Tenant's  obligations  under  this  Agreement;  further,  Tenant 
agrees  that  Landlord  shall  not  be  liable  for  any  damages  resulting 
to  Tenant  from  effecting  compliance  with  Tenant's  obligations 
under  this  Agreement  caused  by  the  negligence  of  Landlord  or 
otherwise. 


(2) 


(3)       Landlord  may  terminate  this  Agreement,  in  which  event  Tenant 
shall  immediately  surrender  the  Leased  Premises  to  Landlord, 
and  if  Tenant  fails  to  surrender  the  Leased  Premises,  Landlord 
may,  without  prejudice  to  any  other  remedy  which  it  may  have 
for  possession  or  arrearages  in  Rent,  enter  upon  and  take 
possession  of  the  Leased  Premises,  by  picking  or  changing  locks 
if  necessary,  and  lock  out,  expel  or  remove  Tenant  and  any  other 
person  who  may  be  liable  for  .any  claim  of  damages.  Tenant 
agrees  to  pay  on  demand  the  amount  of  all  loss  and  damage 
which  Landlord  may  suffer  for  any  reason  due  to  the  termination 
of  this  Agreement  under  this  S  ection  1 1 2,  including  (without 
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limitation)  loss  and  damage  due  to  the  failure  of  Tenant  to 
maintain  and/or  repair  the  Leased  Premises  as  required 
hereunder  and/or  due  to  the  inability  of  Landlord  to  relet  the 
Leased  Premises  on  satisfactory  terms  or  otherwise. 

-44)  Landlord  shall  havo  tho  option,  in  addition  to  and  not  in  

limitation  of  any  othor  remedy  permitted  by  law  or  by  thi3  

Agreomont,  of  declaring  the  entire  amount  of  Rent  for  tho  

remainder  of  the  LeaGO  Term  due  andpayablo  immediately;  

-without  terminating  thio  Agreement,  as  liquidated  and  agrood  

damages  for  tho  payment  of  oooto  and  expenses  that  Landlord  

will  incur  in  regaining  possession,  reotoring  or  reletting  the  

Leased  PremiGec.  It  io  understood  and  agrood  that  the  aotual  

determination  of  Landlord's  coets  and  expenses  is  not  feasible  

ond  that  the  amount  of  Rent  for  the  remainder  of  tbe  Lease  Term 
represents  a  reasonable  estimate  of suoh  eost.  

Landlord's  re-entry  of  the  Leased  Premises  shall  in  no  way  constitute  a 
waiver  of  any  default  by  Tenant,  or  of  Landlord's  rights  to  pursue  and/or 
all  such  defaults. 

Landlord's  exercise,  following  a  default  by  Tenant  under  this 
Agreement,  of  any  right  granted  hereunder  or  under  any  applicable  law 
to  lock  out  or  change  the  locks  securing  the  Leased  Premises  shall  not 
impose  upon  Landlord  any  duty  to  notify  Tenant  of  the  name  and  address 
or  telephone  number  of  the  individual  or  company  from  whom  a  new  key 
may  be  obtained,  nor  shall  Landlord  have  any  duty  to  provide  Tenant 
with  a  new  key  or  any  other  means  of  access  to  the  Leased  Premises, 
unless  otherwise  required  by  law.  Landlord  and  Tenant  agree  that  the 
parties  hereto  intend  that  all  rights  and  remedies  of  landlord  under  this 
Agreement  or  otherwise  available  to' Landlord  under  applicable  law  shall 
supersede  any  conflicting  provisions  of  the  Texas  Property  Code,  and 
any  amendments,  modification,  recodification  or  other  changes  thereto. 

Notwithstanding  any  other  remedy  set  forth  in  this  Agreement,  if 
Landlord  has  made  Rent  or  other  concessions  of  any  type  or  character 
including  but  not  limited  to  exclusivity,  the  right  of  early  termination,  or 
waiving  of  any  Base  Rent,  and  Tenant  fails  to  take  possession  of  the 
Leased  Premises  on  the  Commencement  Date  or  otherwise  defaults  at 
any  time  during  the  Term  of  this  Agreement,  the  Rent  or  other 
concessions  including  any  waived  Base  Rent,  shall  be  canceled  and 
Tenant  shall  no  longer  have  the  rights  granted  by  the  concession,  and  in 
the  case  of  a  Rent  concession,  the  amount  of  the  Base  Rent  or  other  Rent 
concessions  shall  be  due  and  payable  immediately  as  if  no  Rent 
concessions  or  waiver  of  any  Base  Rent  had  ever  been  granted. 

A  Rent  concession  or  waiver  of  the  Base  Rent  shall  not  relieve  Tenant  of 
any  obligation  to  pay  any  other  charge  due  and  payable  under  this 
agreement.  Notwithstanding  anything  contained  in  this  Agreement  to  the 
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11.3  REMEDIES 

CUMULATIVE 


11.4     DEFAULT  BY 
LANDLORD 


11.5 


REMEDIES  FOR 

LANDLORD'S 

DEFAULT 


11.6 


NOTICES  TO 
MORTGAGEES 


contrary,  this  Agreement  may  be  terminated  by  Landlord  only  by  written 
notice  of  such  termination  to  Tenant  given  in  accordance  with  Section 
14.6  and  no  other  act  or  omission  of  Landlord  shall  be  construed  as  a 
termination  of  this  Agreement. 


All  rights  and  remedies  of  Landlord  herein  or  existing  at  law  or  in  equity 
are  cumulative  and  the  exercise  of  one  or  more  rights  or  remedies  shall 
not  be  taken  to  exclude  or  waive  the  right  to  the  exercise  of  any  other. 


If  Landlord  defaults  in  the  performance  of  any  term,"  covenant  or 
condition  required  to  be  performed  by  Landlord  under  this  Agreement, 
Landlord  shall  have  thirty  (30)  days  following  the  receipt  of  written 
notice  from  Tenant  specifying  such  default  to  cure  such  default,  provided 
that  if  Landlord  has  commenced  actions  to  cure  default  within  said  thirty 
(3.0)  day  period,  Landlord  shall  have  all  reasonable  and  necessary  time  to 
complete  such  curex  so  as  L-*t>A  terd 

furtnes    Sl^cU    cm.  re. 


Upon  the  occurrence  of  any  default  set  forth  in  this  Agreement  and 
subsequent  failure  by  Landlord  to  cure  or  commence  actions  to  cure  as 
provided  in  Section  1 1.4,  Tenant  shall,  ^Tenant's  sole  and  exclusive 
remedy,  have  the  right  to  maintain  an  action  against  Landlord,  limited 
only  for  actual  damages  suffered  as  a  result  of  Landlord's  default 


Provided  that  Tenant  has  received  prior  .written  notice  of  the  name  and 
address  of  such  lender,  Tenant  shall  serve  written  notice  of  any  claimed 
default  or  breach  by  Landlord  under  this  Agreement  upon  any  lender 
which  is  a  beneficiary  under  any  deed  of  trust  or  mortgage  against  the 
Leased  Premises,  and  no  notice  to  Landlord  shall  be  effective  against 
Landlord  unless  such  notice  is  served  upon  said  Lender;  notwithstanding 
anything  to  the  contrary  contained  herein,  Tenant  shall  allow  such  lender 
the  same  period  following  lender's  receipt  of  such  notice  to  cure  such 
default  or  breach  as  is  afforded  Landlord. 


ARTICLE 12. 


13.1  ABANDON 


[INTENTIONALLY  LEFT  BLANK] 

ARTICLE  13.  -  ADDITIONAL  DEFINITIONS 

'Abandon"  means  the  vacating  of  all  or  a  substantial  portion  of  the 
Leased  Premises  by  Tenant,  whether  or  not  Tenant  is  in  default  of  the 
rental  or  other  payments  due  under  this  Agreement. 


13.2     ACT  OF  GOD  OR 
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IS 


FORCE  MAJEURE     An  "Act  of  God"  or  "Force  Majeure"  is  defined  for  purposes  of  this 

Agreement  as  strikes,  lockouts,  sitdowns,  material  or  labor  restrictions  by 
any  governmental  authority,  unusual  transportation  delays,  riots,  floods, 
washouts,  explosions,  earthquakes,  fire  storms,  weather  (including  wet 
grounds  or  inclement  weather  which  prevents  construction),  acts  of  the 
public  enemy,  wars3  insurrections,  and/or  any  other  cause  not  reasonably 
within  the  control  of  Landlord  or  which  by  the  exercise  of  due  diligence 
Landlord  is  unable  to  wholly  or  in  part,  to  prevent  or  overcome. 


ARTICLE  14.  -  MISCELLANEOUS 


14. 1     WAIVER  Failure  of  Landlord  to  declare  an  event  of  default  immediately  upon  its 

occurrence,  or  delay  in  taking  any  action  in  connection  with  an  event  of 
default,  shall  not  constitute  a  waiver  of  the  default,  but  Landlord  shall 
have  the  right  to  declare  the  default  at  any  time  and  take  such  action  as  is 
lawful  or  authorized  under  this  Agreement.  Pursuit  of  any  one  or  more 
of  the  remedies  set  forth  in  Article  1 1  above  shall  not  preclude  pursuit  of 
any  one  or  more  of  the  other  remedies  provided  elsewhere  in  this 
Agreement  or  provided  by  law,  nor  shall  pursuit  of  any  remedy 
hereunder  or  at  law  constitute  forfeiture  or  waiver  of  any  Rent  or 
damages  accruing  to  Landlord  by  reason  of  the  violation  of  any  of  the 
terms,  provisions,  or  covenants  of  this  Agreement.  Failure  by  Landlord 
to  enforce  one  or  more  of  the  remedies  provided  hereunder  or  at  law 
upon  any  event  of  default  shall  not  be  deemed  or  construed  to  constitute 
a  waiver  of  the  default  or  of  any  other  violation  of  or  breach  of  any  of  the 
terms,  provisions,  or  covenants  contained  in  this  Agreement.  Landlord 
may  collect  and  receive  Rent  due  from  Tenant  without  waiving  or 
affecting  any  rights  or  remedies  that  Landlord  may  have  at  law  or  in 
equity  or  by  virtue  of  this  Agreement  at  the  time  of  such  payment 
Institution  of  a  forcible  detainer  action  to  re-enter  the  Leased  Premises 
shall  not  be  construed  to  be  an  election  by  Landlord  to  terminate  this 
Agreement.  Notwithstanding  anything  to  the  contrary  herein,  no  waiver 
by  Landlord  of  any  breach  by  Tenant  hereunder  shall  be  effective  unless 
such  waive  is  in  writing  and  executed  by  a  duly  authorized  representative 
of  Landlord.  No  waiver  by  Landlord  of  any  breach  by  Tenant  hereunder 
shall  operate  as  a  waiver  of  a  subsequent  breach  by  Tenant  hereunder. 


14.2     ACT  OF  GOD 


14.3     ATTORNEY'S  FEES 


pf-e        1  !•»  a  park's 


Landlord  shall  not  be  required  to  perform  any  covenant  or  obligation  in 
this  Agreement,  or  be  liable  in  damages  to  Tenant,  so  .long  as  the 
performance  or  non-performance  of  the  covenant  or  obligation  is 
delayed,  caused  or  prevented  by  an  Act  of  God,  Force  Majeure  or  by 
Tenant,  -ef-ttt^r  party 

If  Teftaatjdefaults  in  the  performance  of  any  of  the  terms,  covenants, 
agreements  or  conditions  contained  in  this  Agreement  and  -Landlord    ^  C  «*-4<r 
places  in  the  hands  of  any  attorney  the  enforcement  of  all  or  any  part  of 
this  Agreement,  the  collection  of  any  Rent  or  other  sums  due  or  to 
become  due  or  recovery  of  possession  of  the  Leased  Premises,  Tononfc 
ySQ^psc  to  pay  Landlord's  costs  of  collection,  including,  without 
limitation,  reasonable  attorney's  fees,  wjietrffl  suit  ia  actually  filed  ui  ■ 
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~¥tetr 


14.4     SUCCESSORS  This  Agreement  shall  be  binding  upon  and  inure  to  the  benefit  of 

Landlord  and  Tenant  and  their  respective  heirs,  personal  representatives, 
permitted  successors,  and/or  permitted  assigns. 


14.5  INTERPRETATION    The  captions  appearing  in  this  Agreement  are  convenience  only  and  in 

no  way  define,  Emit,  construe  or  describe  the  scope  or  intent  of  any 
Section.  Grammatical  changes  required  to  make  the  provisions  of  this 
Agreement  apply  (1)  in  the  plural  sense  where  there  is  more  than  one 
tenant;  and  (2)  to  either  corporations,  associations,  partnerships  or 
individuals,  males  or  females,  shall  in  all  instances  be  assumed  as  though 
in  each  case  fully  expressed.  The  laws  of  the  State  of  Texas  shall  govern 
the  validity,  performance  and  enforcement  of  this  Agreement.  All  claims 
or  controversies  arising  under  or  related  to  this  Agreement  shall  be 
determined  in  the  state  and/or  federal  courts  of  Tarrant  County,  Texas. 
Landlord  and  Tenant  mutually  acknowledge  that  each  of  them  has 
reviewed  this  Agreement  in  its  entirety  and  that  the  normal  rule  of 
construction  that  any  ambiguities  are  to  be  resolved  against  the  drafting 
party  shall  not  be  employed  in  the  interpretation  or  application  of  this 
Agreement  and/or  the  interpretation  or  application  of  any  amendment(s) 
hereto,  if  any. 

14.6  NOTICES  All  Rent  and  other  payments  required  to  be  made  by  Tenant  shall  be 

payable  to  Landlord  at  Landlord's  address  set  forth  on  page  1 .  All 
payments  required  to  be  made  by  Landlord  to  Tenant  shall  be  payable  at 
Tenant's  address  set  forth  on  page  1 .  Any  notice  or  document  (other 
than  Rent)  required  or  permitted  to  be  delivered  by  the  terms  of  this 
Agreement  shall  be  deemed  to  be  delivered  (whether  or  not  actually 
received)  either  when  hand  delivered  or  when  deposited  in  the  United 
States  Mail,  postage  prepaid,  certified  mail,  return  receipt  require d^X"  r*g  u 
addressed  to  the  parties  at  the  respective  addresses  set  forth  on  page  1  (or 
in  case  of  Tenant,  at  the  Leased  Premises),  or  to  such  other  addresses  as 
the  parties  may  have  designated  by  written  notice  to  each  other,  with 
copies  of  notices  to  Landlord  being  sent  to  Landlord's  address  as  shown 
■on  page  1. 


14.7 


SUBMISSION  OP 
LEASE 


14.8 


CORPORATE 
AUTHORITY 


LEASE  AND  OPTION  AGREEMENT 


SUBMISSION  OF  THIS  AGREEMENT  TO  TENANT  FOR 
SIGNATURE  DOES  NOT  CONSTITUTE  A  RESERVATION  OF 
SPACE  OR  ANY  OPTION  TO  LEASE.  THIS  AGREEMENT  IS  NOT 
EFFECTIVE  UNTIL  EXECUTION  BY  AND  DELIVERY  TO  BOTH 
LANDLORD  AND  TENANT. 

If  Tenant  executes  this  Agreement  as  a  corporation  or  a  partnership 
(general  or  limited),  each  person  executing  this  Agreement  on  behalf  of 
Tenant  hereby  personally  represents  and  warrants  that  Tenant  is  a  duly 
authorized  and  existing  corporation  or  partnership  (general  or  limited), 
Tenant  is  qualified  to  do  business  in  the  state  in  which  the  Leased 

PAGE  28 


Premises  are  located,  the  corporation  or  partnership  (general  or  limited) 
has  full  right  and  authority  to  enter  into  this  Agreement,  each  person 
signing  on  behalf  of  the  corporation  or  partnership  (general  or  limited)  is 
authorized  to  do  so  and  to  bind  Tenant  to  this  Agreement,  and  the 
execution  and  delivery  of  the  Agreement  by  Tenant  will  not  result  in  any 
breach  of,  or  constitute  a  default  under  any  mortgage,  deed  of  trust,  lease, 
loan,  credit  agreement,  partnership  agreement,  or  other  contract  or 
instrument  to  which  Tenant  is  a  party  or  by  which  Tenant  may  be  bound. 
If  any  representation  or  warranty  contained  in  this  Section  is  false,  each 
person  who  executes  this  Agreement  shall  be  liable,  individually,  as 
Tenant  hereunder,  and  shall  further  be  liable  for  all  damages  suffered  by 
Landlord  as  a  result  of  such  false  representation  and/or  warranty, 
.  inclusive  of  attorneys'  fees  in  any  manner  incurred  in  relation  thereto. 


If  this  Agreement  is  executed  by  more  than  one  person  or  entity  as 
"Tenant",  each  such  person  or  entity  shall  be  jointly  and  severally  liable 
hereunder.  It  is  expressly  understood  that  any  one  of  the  named  Tenants 
shall  be  empowered  to  execute  any  modification,  amendment,  exhibit, 
floor  plan,  or  other  document  herein  referred  to  and  bind  all  of  the  named 
Tenants  thereto;  and  Landlord  shall  be  entitled  to  rely  on  same  to  the 
extent  as  if  all  of  the  named  Tenants  has  executed  same. 

14.10    TENANT'S  FINANCIAL 

STATEMENTS  Tenant  represents  and  warrants  to  Landlord  that,  as  of  the  date  of 

execution  of  this  Agreement  by  Tenant,  the  financial  statement  of  Tenant 
provided  to  Landlord  prior  to  or  simultaneously  with  the  execution  of 
this  Agreement  accurately  represents  the  financial  condition  of  Tenant  as 
of  the  dates  and  for  the  periods  indicated  therein,  such  financial 
statements  are  true  and  do  not  contain  any  untrue  statement  of  a  material 
fact  or  omit  to  state  any  material  fact  necessary  in  order  to  make  the 
statements  included  therein  not  misleading  and  there  has  been  no 
material  adverse  change  in  the  financial  condition  or  business  prospects 
of  Tenant  since  the  respective  dates  of  such  financial  statements.  If  there 
is  a  material  adverse  change  in  Tenant's  financial  condition,  Tenant  will 
give  immediate  notice  of  such  material  adverse  change  to  Landlord.  If 
Tenant  fails  to  give  such  immediate  notice  to  Landlord,  such  failure  shall 
be  deemed  an  event  of  default  under  this  Agreement. 


14.9  MULTIPLE 
TENANTS 


14.11    S EVERABILITY        If  any  provision  of  this  Agreement  or  the  application  thereof  to  any 

person  or  circumstances  shall  be  invalid  or  unenforceable  to  any  extent, 
the  remainder  of  this  Agreement  and  the  application  of  such  provisions 
to  other  persons  or  circumstances  shall  not  be  affected  thereby  and  shall 
be  enforced  to  the. greatest  extent  permitted  by  law,  Each  covenant  and 
agreement  contained  in  this  Agreement  shall  be  construed  to  be  a 
separate  and  independent  covenant  and  agreement,  and  the  breach  of  any 
such  covenant  or  agreement  by  Landlord  shall  not  discharge  or  relieve 
Tenant  from  Tenant's  obligation  to  perform  each  and  every  covenant  and 
agreement  of  this  Agreement  to  be  performed  by  Tenant. 
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14.12  kAMBLORD'S 


14.13    SALE  OF 

PROPERTY 


iTlaiidluid  bLall  La  in  default  \mdcr  this  Agreement  and,  if  aa  a  

consequence  of  cuch  default,  Tenant  shall  recover  a  money  judgment — 
against  Landlord,  audi  judgment  shall  be  satisfied  only  out  of  the  right, 
title  and  interest  of  Landlord  in  the  Leased  Premises  as  the  same  may 
then  be  encumbered,  and  Landlord  ohall  not  be  liable  for  any  deficiency.' 
In  no  event  shall  Tenant  have  the  right  to  levy  execution  against  any 
property  of  Landlord  other  than  its  intoreat  in  the  Leased  Premices  ac 
teem  expressly  provided.  ■  r  ;n  *Mtck  *t.e  expre.s*/y  *yetS  fe 

Upon  any  conveyance,  sale  orlexchange  of  the  Leased  Premises  or  J*rt*'c'c  '*  ), 
assignment  of  this  Agreemen^Landlord  shall  be  and  is  hereby  entirely 
free  and  relieved  of  all  liability  under  any  and  all  of  its  covenants  and 
obligations  contained  in  or  derived  from  this  Agreement  arising  out  of 
any  act,  occurrence  or  omission  relating  to  the  Leased  Premises  or  this 
Agreement  occurring  after  .the  consummation  of  such  sale  or  exchange 
and  assignment.  t-£K»Jr  n»t  before) 


14.14   TIME  IS  OF  THE 
ESSENCE 


The  time  of  the  performance  of  all  of  the  covenants,  conditions  and 
agreements  of  this  Agr 


cement  is  of  the  essence  of  this  Agreement. 


14.15  SUBTENANCIES 


At  Landlord1  s  .option,  the  voluntary  or  other  surrender  of  this  Agreement 
by  Tenant,  or  a  mutual  cancellation  thereof,  shall  not  work  a  merger  of 
estates  and  shall  operate  as  an  assignment  of  any  or  all  permitted 
subleases  or  subtenancies. 


14.16    [INTENTIONALLY  LEFT  BLANK] 


14.17 


14.18 


QUIET  ENJOYMENT  So  long  as  Tenant  is  not  in  default,  Landlord  shall  not  interfere  with 

Tenant's  possession  and  quiet  enjoyment  of  the  Premises. 


NON-DISCLOSURE 
OF  LEASE  TERMS 


"Tenant's  acoentttani: 


nt/n^    "Tenant  J 


Tenant  shall  not  disclose  any  of  the  material  terms  and/oT  provisions  of 
this  Agreement  to  any  current  or  prospective  Tenant  or  any  person  or 
entity  not  a  party  to  this  Agreement  except  Tenant's  attorney^  DiGcloour-s- 

■  of  any  term  or  provision  of  thio  Agreement  to  any  such  party  ohall  

oonatitute  an  immediate  event  of  default  under  the  Agreement,  which  

-event  of  default  shall  not  be  subjoot  to  cure. — 


14.19    REGULATIONS . 
ORDINANCES 


LEASE  AND  OPTION  AGREEMENT 


All  terms  and  conditions  of  this  Agreement  are  subject  to  all  rules, 
regulations,  restrictions  or  applicable  codes  and  ordinances  as  are 
currently  in  effect  or  as  may  be  hereafter  imposed  by  any  municipalities 
or  governmental  agencies.  Tenant  also  understands  that  it  is  responsible 
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for  compliance  with  the  Americans  With  Disabilities  Act  (ADA)  within 
the  Leased  Premises. 


ARTICLE  15.  -  AMENDMENT  AND  LIMITATION  OF  WARRANTIES 

15.1  ENTIRE 

AGREEMENT  IT  IS  EXPRESSLY  AGREED  BY  TENANT,  AS  A  MATERIAL 

CONSIDERATION  FOR  THE  EXECUTION  OF  THIS  AGREEMENT, 
THAT  THIS  AGREEMENT,  WITH  THE  SPECIFIC  REFERENCES 
TO  EXTRINSIC  DOCUMENTS,  IS  THE  ENTIRE  AGREEMENT  OF 
THE  PARTIES;  THAT  THERE  ARE,  AND  WERE,  NO  VERBAL 
REPRESENTATIONS,  WARRANTEES,  UNDERSTANDINGS, 
STPULATIONS,  AGREEMENTS  OR  PROMISES  PERTAINING  TO 
THE  SUBJECT  MATTER  OF  THIS  AGREEMENT  OR  OF  ANY 
EXPRESSLY  MENTIONED  EXTRINSIC  DOCUMENTS  THAT  ARE 
NOT  INCORPORATED  IN  WRITING  IN  THIS  AGREEMENT  OR  IN 
SUCH  DOCUMENTS. 

15.2  AMENDMENT  THIS  AGREEMENT  MAY  NOT  BE  ALTERED,  WAIVED, 

AMENDED  OR  EXTENDED  EXCEPT  BY  AN  INSTRUMENT  IN 
WRITING  SIGNED  BY  LANDLORD  AND  TENANT,  AND 
GUARANTOR  SHALL  CONTINUE  TO  BE  LIABLE  UNDER  THIS 
AGREEMENT  AS  AMENDED  EVEN.  THOUGH  GUARANTOR  MAY 
NOT  HAVE  EXECUTED  OR  HAVE  NOTICE  OF  SUCH 
AMENDMENT. 


15.3  LIMITATION 

■     OF  WARRANTIES      LANDLORD  AND  TENANT  EXPRESSLY  AGREE  THAT  THERE 

ARE  AND  SHALL  BE  NO  IMPLIED  WARRANTIES  AS  TO  THE 
LEASED  PREMISES,  INCLUDING,  BUT  NOT  LIMITED  TO, 
IMPLIED  WARRANTIES  OF  MERCHANTABILITY, 
HABITABILITY,  FITNESS  FOR  A  PARTICULAR  PURPOSE  OR  OF 
ANY  OTHER  KIND  ARISING  OUT  OF  THIS  AGREEMENT,  AND 
THERE  ARE  NO  WARRANTIES  WHICH  EXTEND  BEYOND 
THOSE  EXPRESSLY  SET  FORTH  IN  THIS  AGREEMENT,  IF  ANY. 
WITHOUT  LIMITING  THE  GENERALITY  OF  THE  FOREGOING, 
TENANT  EXPRESSLY  ACKNOWLEDGES  THAT  LANDLORD  HAS 
MADE  NO  WARRANTIES  OR  REPRESENTATIONS  CONCERNING 
ANY  HAZARDOUS  MATERIALS  OR  OTHER  ENVIRONMENTAL 
MATTERS  AFFECTING  ANY  PART  OF  THE  PROPERTY,  AND 
LANDLORD  HEREBY  EXPRESSLY  DISCLAIMS  AND  TENANT 
WAIVES  ANY  EXPRESS  OR  IMPLIED  WARRANTIES  WITH 
RESPECT  TO  SUCH  MATTERS. 


15.4     WAIVER  AND 
RELEASES 

LEASE  AND  OPTION  AGREEMENT 


TENANT  SHALL  NOT  UNDER  ANY  CIRCUMSTANCES  HAVE 
THE  RIGHT  TO  WITHHOLD  OR  TO  OFFSET  RENT  OR  TO 
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TERMINATE  THIS  AGREEMENT  EXCEPT  AS  EXPRESSLY 
PROVIDED  HEREIN.  TENANT  WAIVES  AND  RELEASES  ANY 
AND  ALL  STATUTORY  LIENS  AND  OFFSET  RIGHTS . 


ARTICLE  16.  -  PURCHASE  OPTION 

16.1     GRANT  OF  OPTION  For  and  in  consideration  of  the  payment  by  Tenant  to  Landlord  of  Ten 

andNo/100  Dollars  ($10.00)  (the  "Option  Price")  at  the  time  of 
execution  of  this  Agreement,  Landlord  does  hereby  grant  and  assign  unto 
Tenant  an  exclusive  and  irrevocable  option  (the  "Option")  to  purchase 
the  Leased  Premises  AS-IS,  WHERE-IS  and  WITH  ALL  FAULTS,       ^  7t 
which  guch_ODtion  must  be  exercised  on  or  before  gkty  (60)[days  prior 
to  theJto^Eunalaon  of  the  Lease  Term}  and  the  closing  of  which  such 
purchase  shall  take  place  contemporaneously  with  the  termination  of  the 
Lease  Term  (the  "Closing"). 


Cat) 


16.2     EXERCISE  OF 
OPTION 


16.3     DISPOSITION  OF 

THE  OPTION  PRICE 


16.4     PURCHASE  PRICE 
OF  THE  LEASED 
PREMISES 


16.5  DOCUMENTATION 


LEASE  AND  OPTION  AGREEMENT 


Tenant  may  exercise  the  Option  at  the  time  provided  by  Section  16. 1  by 
delivering  written  notice  of  such  election  to  Landlord  of  the  exercise  of 
the  Option  or  by  executing  the  Option  Exercise  immediately  below 
Tenant's  signature  on  this  Lease.  If  Tenant  exercises  the  Option,  he  shall 
execute  the  Real  Estate  Purchase  Agreement  attached  hereto  as  Exhibit 
"F"  and  incorporated  herein  by  reference  (the  "Purchase  Agreement")  at 
the  tune  of  the  exercise.  If  Tenant  exercises  the  Option  and  fails  to 
timely  execute  the  Purchase  Agreement  or  to  consummate  the  Closing, 
Landlord  may,  as  damages  for  such  failure  by  Tenant,  retain  the  Security 
Deposit. 


The  Option  Price  is  non-refundable,  and  Landlord  shall  be  entitled  to 
retain  the  Option  Price  as  consideration  for  the  granting  of  the  Option 
regardless  of  whether  Tenant  exercises  the  Option,  and  the  Option  Price 
shall  not  be  credited  against  the  Purchase  Price  (hereinafter  defined). 


The  purchase  price  for  the  Leased  Premises  (the  "Purchase  Price")  shall 
be  $750,000.00  as  provided  by  the  Real  Estate  Purchase  Agreement 
attached  hereto  as  Exhibit  "F"  (the  "Real  Estate  Agreement),  which  such 
current  funds  shall  include  the  then  balance,  if  any,  of  the  Security 
Deposit,  the  balance  of  which  shall  be  retained  by  Landlord  and  applied 
to  the  Purchase  Price  at  the  Closing  without  the  necessity  of  any  further 
action  by  Landlord  or  Tenant.  The  purchase  of  the  Leased  Premises 
shall  be  subject  to  the  terms  and  conditions  of  the  Real  Estate 
Agreement,  which  such  Real  Estate  A.greement  shall  be  executed  at  the 
time  of  the  exercise  of  the-  Option. 

Both  Landlord  and  Tenant  agree  to  execute  and  deliver  to  the  other  or  to 
the  title  company  that  is  involved  in  the  closing  of  the  sale  of  the  Leased 
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Premises  such  further  documents  as  may  be  reasonably  necessary  or 
convenient  to  effectuate  the  transaction  contemplated  by  this  Article  16, 
including,  without  limitation,  closing  statements  and  evidence  of  the 
authority  of  persons  executing  this  Agreement  and/or  other  documents  to 
effectuate  the  transaction  contemplated  by  this  Article  16. 

The  following  exhibits  are  attached  hereto  and  made  ajpra*  hereof: 

Exhibit  A  -  Legal  Description 
Exhibit  B  -  Personal  Property 
Exhibit  C  -  Guaranty 
Exhibit  D  -  Rules  &  Regulations 

Exhibit  E  -  Notice  Regarding:  Americans  With  Disabilities  Act 
Exhibit  F  -  Real  Estate  Purchase  Agreement 

£xfc:t$fc$~  A**"*»r*n^Uin     #f  Contract  _:T.Jy 

EXECUTED  by  Tenant  on  the   lj    day  ofifene,  2009,  and  Landlord  on  the 
to  be  effective  as  of  the  first  day  written  herein. 


LANDLORD 


TENANT 


In&Hpreet  Singh  Sigku,  Individually  and  Jointly 
OPTION  EXERCISE:  &dk* 


7    day  ofJJune,  2009, 


Individually  and  Jointly 
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STATE  OF  TEXAS 


COUNTY  OF  TARRANT 


§ 


This  instrument  was  acknowledged  before  me  on 
Berkowitz,  Sole  Manager  of  1525  Berko,  LLC,  a 
company. 


,  2009,  by  Jerry 


SHAVERS  I.  MOORE 
Notary  Public,  State  of  Texas 
My  Commission  Expire  - 

December  07,3*>tZ- 


STATE  OF  TEXAS 


COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the 
Singh  Mangat,  known  to  me  to  be  the  individual  signing  tjas 
instrument  was  signed  for  the  purposes  and  co: 


2009,  by  Jagjit 
stated  that  this 


SHAVERS  L.  MOORE 
*i>*|  Notary  Public.  State  of  Texas 
\Ul  Commission  Expires 

fly       December  07,  j&t  ^ 


STATE  OF  TEXAS 


COUNTY  OF  TARRANT 


This  instrumentjwas  acknowledged  before  me  on  the' 
Inderpreet  SinghJjtg3ttCknown  to  me  to  be  the  m&fi&xil  si 
that  this  instrument  was  signed  for  the  purposes 


day  of  _ 


[nen^who  ijp 


,2009,  by 
on  oath  stated 


jllUHII,,  ■""  ii  — 

l^'frh      SHAVERS  L.  MOORE 
*  Notary  Public,  State  of  Texas 

My  Commission  Expires 

Decembw  07, 1&ri_ 
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EXHIBIT  "A" 
LEGAL  DESCRIPTION 


All  of  Lot  1 1-R,  Block  1,  composed  of  and  including  Lot  1 1-R1  and  Lot  1 1-R2,  Block  1, 
Greenfield  Acres  Addition  out  of  the  William  Dean  and  "William  Dosheir  Surveys  in  Tarrant 
County,  Texas,  according  to  the  plat  recorded  in  Volume  388-17,  Page  665,  Plat  Records  0f 
Tarrant  County,  Texas,  commonly  known  as  5304  Boat  Club  Road,  Fort  Worth,  Texas  76135 
and  5309  Lea  Crest  Lane,  Fort  Worth,  Texas  76135. 


EXHIBIT  "A"  TO  LEASE  AND  OPTION  AGREEMENT 


V 


EXHIBIT  "B" 

PERSONAL  PROPERTY 

1 .       Equipment  All  ofj¥eftas£6  equipment,  machinery,  apparatus,  motor  vehicles, 
fittings,  furniture,  finishings,  fixtures,  parts,  accessories,  and  all  replacements  and 
substimtionsjthorciore  or  accessions  thereto,  and  all  other  property  of  the  same  class, 
without  limitation,  whether  now  owned  or  hereafter  acquired  and  wheresoever  located 
("Equipment");  Equipment  includes  but  is  not  limited  to  the  following:  all  heating, 
plumbing,  refrigeration,  lighting  fixtures,  cooking  utensils,  and  cookware,  counters, 
interior  and  exterior  signs,  inventory,  office  furniture,  appliances,  gas  tanks,  gas  pumps, 
gas  lines,  any  and  all  other  improvements  and  fixtures  now,  or  hereafter,  attached  to  or 
used  in  connection  with,  and  all  buildings  and  all  improvements  now  or  hereafter  placed 
upon  the  Leased  Premises. 


EXHIBIT  "C" 


GUARANTY 


In  order  to  induce  1525  Berko,  LLC  ("Landlord'*),  to  execute  the  foregoing  Lease  and 
Option  Agreement  (the  "Agreement")  with  Ikoankar  LLC,  a  Texas  limited  liability  company  (the 
"Tenant"),  the  undersigned  (whether  one  or  more  than  one)  has  guaranteed  and  hy  this 
instrument  does  hereby  guarantee  the  payment  and  performance  of  all  liabiHties,  obligations,  and 
duties  (including,  but  not  limited  to,  payment  of  Rent  and  other  charges,  both  during  the  primary 
Lease  Term,  and  any  extension  or  renewal  periods  thereof)  imposed  upon  Tenant  under  the  terms 
of  the  Agreement  (and  any  amendment  thereto),  as  if  the  undersigned  has  executed  the 
Agreement  as  Tenant  thereunder.  If  this  Guaranty  is  executed  by  more  than  one  individual  or 
entity,  all  such  undersigned  shall  be  jointly  and  severally  liable  hereunder. 

The  undersigned  hereby  waives  notice  of  acceptance  of  this  Guaranty  and  all  other 
notices  in  connection  herewith  or  in  connection  with  the  liabilities,  obligations  and  duties 
guaranteed  hereby,  including  notices  of  default  by  Tenant  under  the  Agreement,  and  waives 
diligence,  presentment,  and  suit  n  the  part  of  Landlord  in  the  enforcement  of  any  liability, 
obligation  or  duty  guaranteed  hereby 

The  undersigned  farther  agrees  that  Landlord  shall  not  be  first  required  to  enforce  against 
Tenant  or  any  other  person,  any  liability,  obligation,  or  duty  guaranteed  hereby  before  seeking 
enforcement  thereof  against  the  undersigned.  Suit  may  be  brought  and  maintained  against  the 
undersigned  by  Landlord  to  enforce  any  liability,  obligation,  or  duty  guaranteed  hereby  without 
joinder  of  Tenant  or  any  other  person.  The  liability  of  the  undersigned  shall  not  be  affected  by 
any  indulgence,  compromise,  settlement,  or  variation  of  terms  which  may  be  extended  to  Tenant 
hy  landlord  or  agreed  upon  by  Landlord  and  Tenant,  and  shall  not  be  impaired,  modified, 
changed,  released,  or  limited  in  any  manner  whatsoever  by  any  impairment,  modification, 
change,  release,  or  limitation  of  the  liability  of  Tenant  or  its  estate  in  bankruptcy,  or  of  any 
remedy  for  the  enforcement  thereof,  resulting  from  the  operation  of  any  present  or  future 
provision  of  the  United  States  Bankruptcy  Code,  or  any  similar  law  or  statute  of  the  United 
States  or  any  state  thereof.  Landlord  and  Tenant,  without  notice  to  or  consent  by  the 
undersigned,  may  at  any  time  or  times  enter  into  such  extensions,  amendments,  assignments, 
subleases,  or  other  covenants  respecting  the  Agreement  as  they  may  deem  appropriate;  and  the 
undersigned  shall  not  be  released  thereby,  but  shall  continue  to  be  fully  Liable  for  the  payment 
and  performance  of  all  Habilities,  obligations,  and  duties  of  Tenant  under  the  Agreement  as  so 
extended,  amended,  assigned,  or  modified. 

It  is  understood  that  other  agreements  similar  to  this  Guaranty  may  at  Landlord's  sole 
option  and  discretion,  be  executed  by  other  persons  with  respect  to  the  Agreement.  This 
Guaranty  shall  be  cumulative  of  any  such  agreements,  and  the  liabilities  and  obligations  of  the 
undersigned  hereunder  shall  in  no  event  be  affected  or  diminished  by  reason  of  such  other 
agreements.  Moreover,  in  the  event  Landlord  obtains  another  signature  of  more  than  one 
guarantor  on  this  Guaranty  or  by  obtaining  additional  guaranty  agreements,  or  both,  the 
undersigned  agrees  that  Landlord,  in  Landlord's  sole  discretion,  may  (i)  bring  suit  against  all 
guarantors  of  the  Agreement  jointly  and  severally  or  against  any  one  or  more  of  them,  (ii) 
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RIDER 


16.6  TITLE  WARRANTY  As  a  material  inducement  to  Tenant  to  execute  this  Agreement  and 

to  deliver  the  Security  Deposit  to  Landlord,  Landlord  warrants  and 
represents  to  Tenant  that  Landlord  owns  good  and  indefeasible  fee 
simple  title  to  the  Leased  Premises  and  the  Personal  Property 
subject  to  no  Hens  or  security  interests,  and  Landlord  further 
warrants  and  represents  to  Tenant  that  there  are  no  encumbrances 
covering  the  Leased  Premises  which  materially  affect  the  use  or 
operation  of  the  Leased  Premises.  Within  ten  (10)  business  days 
after  the  date  of  execution  of  this  Agreement,  Landlord  will 
provide  a  commitment  for  title  insurance  to  Tenant  ^rom  iiV 
reputable  Title  Company  confirming  that  the  statements  contained  i 
in  the  preceding  sentence  are  correct  and  if  such  statements  are  not  f 
correct,  Tenant  shall  have  the  right  to  terminate  this  Agreement,  in  / 
which  event  Landlord  shall  be  obligated  to  fully  refund  the  / 
Security  Deposit  and  any  prepaid  but  unaccrued  Rent  to  Tenant.  / 

16.7  MEMORANDUM  tyJ-^ktut/^S  ^^j^^ 

OF  CONTRACT  Concurrently  with  the  execution  of  this  Agreement,  Landlord  and 
Tenant  shall  execute  the  Memorandum  of  Contract  attached  hereto 
as  Exhibit  "G"  and  made  a  part  hereof,  which  shall  be  recorded  in 
the  Real  Property  Records  of  Tarrant  County,  Texas. 
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compound  or  settle  with  any  one  or  more  of  the  guarantors  for  such  consideration  as  Landlord 
may  deem  proper,  (iii)  release  one  or  more  of  the  guarantors  from  liability,  and/or  (iv)  and  the 
undersigned  and  all  such  other  guarantors  shall  be  jointly  and  severally  liable  to  Landlord.  The 
undersigned  further  agrees  that  no  such  action  shall  impair  the  rights  of  Landlord  to  enforce  the 
Agreement  against  any  remaining  guarantor  or  guarantors,  including  the  undersigned. 

The  undersigned  agrees  that  if  Landlord  shall  employ  an  attorney  to  present,  enforce,  or 
defend  all  of  Landlord's  right  or  remedies  hereunder,  the  undersigned  shall  pay  any  reasonable 
attorney's  fees  incurred  by  Landlord  in  such  connection,  whether  or  not  suit  is  actually  filed. 

This  agreement  shall  be  binding  upon  the  undersigned  and  the  successors,  heirs, 
executors,  and  administrators  of  the  undersigned,  and  shall  inure  to  the  benefit  of  Landlord  and 
Landlord's-  heirs,  executors,  administrators,  and  assigns, 

EXECUTED,  this    lj   day  of    Oulu  ,  20  09  ,  to  be  effective  the  same 

day  as  the  effective  day  of  the  Agreement  3 


GUARANTORS):    Jagjit  Singh  Mangat  Inderpreet  Singh  Sidhu 


15151 FAA  Blvd. 

Fort  Worth,  Texas  76155 
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EXHIBIT  "DM 


RULES  AND  KEGULATTONS 

1 .  Tenant  shall  not  change  locks  or  install  additional  locks  on  doors  without  prior 
written  consent  of  landlord. 

2.  Tenant  will  refer  all  contractors,  contractor's  representatives  and  installation 
technicians  rendering  any  service  on  or  to  the  Leased  Premises  for  Tenant  to 
Landlord  for  Landlord1  s  approval  "before  performance  of  any  contractual  service. 
Tenant's  contractors  and  installation  technicians  shall  comply  with  Landlord's  rules 
and  regulations  pertaining  to  construction  and  installation.  This  provision  shall  apply 
to  all  work  performed  on  or  about  the  Leased  Premises  or  Property,  including 
installation  of  telephones,  telegraph  equipment,  electrical  devices  and  attachments 
and  installations  of  any  nature  affecting  floors,  walls,  woodwork,  trim,  windows, 
ceilings  and  equipment  or  any  other  physical  portion  of  the  Leased  Premises  or 
Property. 

3.  Tenant  shall  not,  at  any  time,  occupy  any  part  of  the  Leased. Premises  as  sleeping  or 
lodging  quarters. 

4.  [INTENTIONALLY  LEFT  BLANK] 

5 .  Landlord  will  not  be  responsible  for  lost  or  stolen  merchandise,  trade  fixtures, 
furniture,  furnishings,  personal  property,  equipment,  money  or  jewelry  from  the 
Leased  Premises  regardless  of  whether  such  loss  occurs  when  the  area  is  locked 
against  entry  or  not. 

6.  [INTENTIONALLY  LEFT  BLANK] 

7.  Employees  of  Landlord  shall  not  receive  or  carry  messages  for  or  to  any  Tenant  or 
other  person  or  contract  with  or  render  free  or  paid  services  to  any  Tenant  or  to  any 
of  Tenant's  agents,  employees  or  invitees. 

8.  None  of  the  parking,  plaza  recreation  or  lawn  areas,  entries,  passages,  doors, 
elevators,  hallways  or  stairways,  as  applicable,  shall  be  blocked  or  obstructed  or  any 
rubbish,  litter,  trash,  or  material  of  any  nature  placed,  emptied  or  thrown  into  these 
areas  or  such  area  used  by  Tenant's  agents,  employees  or  invitees  at  any  time  for 
purposes  inconsistent  with  their  designation  by  Landlord. 

9.  The  water  closets  and  other  water  fixtures  shall  not  be  used  for  any  purpose  other 
than  those  for  which  they  were  constructed,  and  any  damage  resulting  to  them  from 
misuse  or  by  the  defacing  or  injury  of  any  part  of  the  Property  shall  be  borne  by  the 
person  who  shall  occasion  it.  No  person  shall  waste  water  by  interfering  with  the 
faucets  or  otherwise. 

10.  [INTENTIONALLY  LEFT  BIANK] 

11.  [INTENTIONALLY  LEFT  BLANK] 

12.  [INTENTIONALLY  LEFT  BLANK] 

13.  [INTENTIONALLY  LEFT  BLANK] 

14.  [INTENTIONALLY  LEFT  BLANK] 

1 5 .  [INTENTIONALLY  LEFT  BLANK] 

1 6.  [INTENTIONALLY  LEFT  BLANK] 

17.  [INTENTIONALLY  LEFT  BLANK] 

18.  If  any  governmental  license  or  permit  shall  be  required  for  the  proper  and  lawful 
conduct  of  Tenant's  business,  Tenant,  before  occupying  the  Leased  Premises,  shall 
procure  and  maintain  such  license  or  permit  and  submit  it  for  Landlord's  inspection. 
Tenant  shall  at  all  times  comply  with  the  terms  of  any  such  license  or  permit. 


1 9 .  Except  with  the  prior  written  consent  of  Landlord,  Tenant  shall  not  allow  the  Leased 
Premises  to  be  used  for  manufacturmg  of  any  land,  or  for  any  business  activity  other 
than  that  specifically  provided  for  in  Tenant's  lease. 

20.  Tenant  shall  not  install  any  radio  or  television  antenna,  loudspeaker  or  other  device 
on  the  exterior  walls  of  the  Leased  Premises  without  prior  written  consent  of 
Landlord. 

21.  pNTENTfONALLY  LEFT  BLANK] 

22.  Tenant  shall  store  all  trash  and  garbage  within  the  Leased  Premises  until  daily 
removal  of  same  by  Tenant  to  such  location  in  the  Leased  Premises  as  may  be 
designated  from  time  to  time  by  Landlord.  No  material  shall  be  placed  in  the  Leased 
Premises  trash  hoxes  or  receptacles  if  such  material  is  of  such  nature  that  it  may  not 
be  disposed  of  in  the  ordinary  and  customary  manner  of  removing  and  disposing  of 
trash  and  garbage  in  the  city  in  which  the  Leased  Premises  is  located  without  being  in 
violation  of  any  law  or  ordinance  governing  such  disposal. 

23 .  ■     [INTENTIONALLY  LEFT  BLANK] 

24.  It  13  Landlord's  desire  to  maintain  in  the  Loused  PremiGQG  the  highest  standard  of 
dignity  and  good  tocto  oonGictent  .with  comfort  and  convenience  for  Tenant  Any 
■aotion  or  condition  not  mooting  thia  high  standard  ahould  be  rep ortcd. directly  to 
Landluxd.  Yum  luupc-ration  will  be  mutually  beneficial  and  sincerely  appreciated. 
Landlord  reserves  the  right  to  make  such. other  and  further  reasonable  rules  and 
regulations  as  in  its  judgment  may  from  time  to  time  be  necessary,  for  the  safety,  care 
and  cleanliness  of  Leased  Premises  and  for  the  preservation  of  good  order  therein. 

Tenant  hereby  agrees  to  strictly  comply  with  the  foregoing  Rules  and  Regulations. 


TENANT: 


Managing  Member  Managing  Member 


EXHIBIT  "D"  TO  LEASE  AND  OPTION  AGREEMENT 


EXHIBIT  "E" 


NOTICE  REGARDING  AMERICANS  WITH  DISABILITIES  ACT 


The  Leased  Premises  and  the  business  which  you  may  operate  in  or  on  it  is 
subject  to  the  Americans  with  Disabilities  Act  (ADA),  which  is  a  Federal  civil  rights  law 
that  prohibits  the  exclusion  of  people  with  disabilities  from  everyday  activities.  To  meet 
the  goals  of  the  ADA,  the  law  established  requirements  for  private  businesses  of  all  sizes. 
These  requirements  first  went  into  effect  on  January  26, 1992,  and  continue  for  both  for- 
profit  and  non-profit  organizations. 

For  small  businesses,  compliance  with  the  ADA  is  required,  but  not  necessarily 
difficult.  The  Department  of  Justice  operates  atoll-free  AD  A  Information  Line  (800- 
514-0301  voice  and  800-514-0383  TDD).  In  addition,  tax  credits  and  deductions  have 
been  established  that  can  be  used  annually  to  offset  many  costs  of  providing  access  to 
people  with  disabilities. 

Tenant  shall  at  all  times  comply  with  any  ADA  requirements,  and  it  shall  be  the 
sole  duty  of  client  to  complete  such  compliance  at  Tenant' s  sole  expense. 


EXHIBIT  "E 


LEASE  AND  OPION  AGREEMENT 


JERRY  BERKOWITZ 
6300  RIDGLEA  PL  STE  504 

FT  WORTH  TX  76116 
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ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE 
OF  THE  DESCRIBED  REAL  PROPERTY  BECAUSE  OF  COLOR  OR 
RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 
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